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Ot*fmPA 
State of Ohio E-nvironmental Protection A gency 

11.0. Box 1049, 1800 WaterMark Dr. 	 George V. Voinovich 

)Iumbus, Ohio 43266-0149 	 Governor 

~ 614) 644-3020 	 Donald R. Schregardus 
FAX (614) 644-2329 	

Director 

AMENDED CLOSURE PLAhT NOTICE OF DEFICIENCY 

CERTIFIED MAIL 	 RE: AMENDED CLOSURE PLAN 
DOW CHEMICAL COMPANY 

August 12 9  1994 	 OHD039128912 

Ms. Katherine Anderson 
Dow Chemical Company 
Hanging Rock Plant 
Gilruth Lane 
Ironton, Ohio 45638 

Dear Ms. Anderson: 

AUG" P, 4 119,94 

ir 

®n October 1, 1993, Ohio EPA received from Dow Chemical an amended 
closure plan for the Old Drum Storage Area (S01) located at Gilruth 
Lane, Ironton, Ohio 45638. 

This amended closure plan was submitted pursuant to Rule 3745-66-12 
of the Ohio Administrative Code (OAC) in order to demonstrate that 
the Dow Chemical Company's proposal for closure complies with the 
requirements of OAC Rules 3745-66-11 and 3745-66-12. 

Pursuant to OAC Rule 3745-66-12(D)(4), I am providing you with a 
statement of deficiencies in the amended plan, outlined in 
Attachment A. 

Please take notice that OAC Rule 3745-66-12 requires that a modified 
amended closure plan addressing the deficiencies enumerated in 
Attachment A be submitted to the Director of the Ohio EPA for 
approval within thirty (30) days of the receipt of this letter. 

The modified amended closure plan shall be prepared in accordance 
with the following editorial protocol or convention: 

1. Old Language is over-struck, but not obliterated. 

2. New Language is capitalized. 

3. Page headers should indicate date of submission. 

0  PrintLd on, rec yded paper 



Ms s Kather.ine An.derson 

Pa ge Two 

4. If significant changes are necessary, pages should be 
re-numbered, table of contents revised, and complete 
sections provided as required. 

The modified amended closure plan should be submitted to: Ohi.o 
Environmental Protection Agency, Division of Hazardous Waste 
Management, Attn: Tom Crepeau, Manager, Data Management Section, P. 
O. Pox 1049, Columbus, Ohio 43266-0149m A copy should also be sent 
to: Mike Moschell, Ohio EPA, Southeast District Office, 2195 Front 
Street, Logan, Ohio. 

Upon review of the resubmitted plan, I will prepare and issue a 
final action approving or modifying such plan. If you wish to 
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Deficiency, please contact Mike Moschell at (614) 385-8501. 

Sin 	ely, 

onald R. Schregardus 
Director 
,. 

DRS/MM jg 

cc: Tom Crepeau, DHWM, Central File, Ohio EPA 
Section Chief, Ohio Permit Section 

USEPA - Region V 
Randy Meyer, CO 3  Ohio EPA 
Mike Moschell, Ohio EPA, Southeast DO 



ATTACHMENT A 

1. Section 2.2.2 of the closure plan shall be amended to state 
that the maximum depth of excavation shall be based upon the 
achievement of closure performance standards, and shall delete 
the reference to the use of olfactory indicators of contamina- 
tion. In general, the methods to be used to determine the 
maximum extent of contamination are not clearly described in 
the plan. The following comments must be addressed in the 
amended plan: 

a. the maximum depth of excavation is not defined; is it 8 ft. 
(pg. 2-2) or to non-detectable levels for constituents of 
concern? 

b. no mention is made as to why the previously-excavated zones 
(excavation 1& 2, both 16 x 16 ft.) are not considered in 
this closure. 

C. the plan fails to address possible contamination under the 
storage building. Since it appears the building was built 
over a contaminated area, a boring should be made at least 
in the southeast corner of the building and a sample should 
be taken. Remedial options for contamination under the 
building must be included in the plan. 

2. Section 2.2.3 of the closure plan shall be amended to state 
that excavated contaminated soil will be managed as a hazardous 
waste until demonstration is made to the contrary. It is 
strongly recommended that a disposal site be chosen for 
hazardous waste-contaminated soils before excavation begins. 
Contact must be made with the chosen disposal or treatment 
facility prior to excavation to determine the proper containers 
to use for storage and transportation of the contaminated 
soils. The plan's assumption that "rolloff" containers are 
suitable must be verified with the treatment/disposal facility 
and the containers' acceptability documented in the amended 
plan. 

3. Section 2.3.1 of the closure plan shall be amended to include 
contaminated soils with detected levels of acrylonitrile as the 
U009 hazardous waste code, as this waste code is referenced on 
the facility's 1981 Part A Permit application form. The 
amended plan must also provide a list of all waste codes for 
hazardous wastes stored on the pad during its operation, and 
the maximum inventory quantity of the stored waste. Dow should 
confirm the Land Disposal Restrictions standards for F039 as 
listed on pg.2-4 of the plan, as the reference to acrylonitrile 
may be incorrect. Soil types and stratification information 
must also be provided in the amended plan as an appendix. 

4. Section 2.3.2 shall be amended to provide the names, locations, 
and identification numbers (if applicable) of treatment and/or 
disposal facilities for hazardous and non-hazardous wastes 
generated from implementation of this closure plan. 
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5. Section 3.1 of the closure plan shall be amended to state that 
the manufacturer's specifications for operation and calibration 
of the field gas chromatograph unit shall be followed during 
its use. A brief summary of quality assurance and quality 
control methods for this unit shall be provided in the amended 
plan. In collecting the soil samples, the plan shall be 
amended to provide details of how the soils will be handled to 
prevent or minimize volatilization of hazardous waste 
constituents during sampling. The plan shall be amended to 
provide for taking confirmatory soil samples at points where no 
'hit' is found with the soil gas instrument. If a'hit' is 
found, then soil gas data shall be collected at a deeper point 
until no 'hit', at which point a confirmatory sample will be 
taken for laboratory analysis. 

6. Section 3.2 of the closure plan shall be amended to provide for 
discrete samples from each of the excavation grid sections on 
the excavation's floors and walls, rather than a single 
composite sample from the entire area. This is necessary to 
1QenLlry tne norizoIlLal anCl VeLLll:al CXl:ent of l:otlt.al[ilnativil 111 

soils. However, it is permissible to composite the 3 samples 
from wall 9 and (separately) to composite the 3 samples from 
the floor of grid 49A. The plan shall state that in the event 
the laboratory results indicates contamination in the grid that 
is above the closure performance standard levels, excavation of 
the entire grid area will occur. Soil sampling methods and 
equipment decontamination or disposal procedures shall be 
specified in the amended plan. The name of the receiving 
laboratory shall be specified in the amended plan. The 
"analysis procedure" section shall also include sampling any 
free liquids found in soils using the Paint Filter Liquids 
Test. Liquids produced from this test shall then be tested for 
the ignitability characteristic. 

7. Section 3.3.1 shall be amended to provide procedures for 
protecting soil sample aliquots from volatilization of 
hazardous waste constituents during the sampling process, to 
the extent that is practical. The amended plan shall state 
that containers holding excavated soils shall be stored closed 
except when adding, removing, or sampling the soils. 

8. Section 4.2 of the closure plan shall be amended to specify the 
name of the independent professional engineer and to briefly 
state the engineer's qualifications pertaining to closure of 
hazardous waste units. A copy of the exact language to be used 
for the engineer's and owner/operator's certification 
statements shall be provided in the amended plan. 

9. Section 5.0 of the closure plan shall be amended to provide a 
five day notice to the Ohio EPA's Southeast District Office of 
all sampling events. 

10. Risk assessment comments: 

a. Dow Chemical has failed to adequately define the extent of 
contamination. Data also shows contamination outside the 
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unit at sample locations 18 and 23 of Phase I sampling; 
this contamination is not addressed in the plan. The plan 
must be amended to provide for determining the extent of 
contamination on the vertical axis. If further sampling 
indicates that the health based standards for ethylbenzene 
and styrene are exceeded, Dow shall amend the risk assess- 
ment to include these elevated concentrations (plus 
acrylonitrile, if appropriate). Dow also needs to identify 
the areal extent of the regulated unit in the amended plan. 

b. Dow shall include the equations and a detailed sample 
calculation for the shower model (appendix C of the risk 
assessment). 

C. Dow shall provide the equation for calculating the ambient 
air concentration going from g/s-m2 (3.73E-08 and 3.56E-11 
for ethylbenzene and styrene, respectively) to ug/m3 
(7.98E-04 and 7.62E-07 for ethylbenzene and styrene, 
respectively). 

d. Dow shall demonstrate how the information from SCREEN2 
(Appendix B of the risk assessment) was utilized. Dow 
shall also provide a detailed sample calculation displaying 
the utilization of the input included in Appendix B which 
generated the output included in Appendix B. 
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May 21, 1993 

1  ~ 1,  -7:•  , 	, 
RECE ~ VED 
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PECORD CEtvYER 
Georpe V. Voinovich 

y 	Goeesnor 

Donald R. Schregardus 
Darector 

Reo Dow Chemical - Hanging Rock  Volo.,  
US EPA ID N000 OHD039128913 
Ohio ID N000 04-44-0022 
Completion of Partial Closure 
Hazardous Waste Storage Area 

C**EmPA  

State of Ohio Environmental Protection A.gency 

P.O. Box 1049, 1800 WaterMark Dr. 
Dolumbus, Ohio 43266-0149 
(614)644-3020 

FAX (614) 644-2329 

Dow Chemical Company 
Attno Mro 11,1yron Martin 
Gilruth Lane 
Ironton, Ohi.o 45638 

Dear Nlre Martina 

According to our records, on April 26, 1991, the D.irector of Ohio 
EPA approved a closure plan submitted by Dow Chemical Company -- 
Hanging Rock f or their hazardous waste storage area located on 
Old 52 Highway, Ironton, Ohio 45638e On October 29, 1991, Dow 
Chernical Company submitted to the Director certification 
documents stating that the hazardous waste storage area had been 
closed according to the specifications in the approved closure 
plane Ohio EPA District Office personnel completed a 
certificat.ion of closure inspection and a review of documents 
pertaining to the hazardous waste storage area on November 5, 
1991. Based on this inspection and review, the Ohio EPA has 
determined that the hazardous waste storage area has been closed 
in accordance with the approved closure plan. and Rules 3745-66-12 
through 3745-66-15 of the Ohio Admin.istrative Code (OAC) and Dow 
Chemical Company - Hanging Rock will maintain the status of a 
treatment, storage, and disposal facility (TSDF) of hazardous 
waste pending final closure of their remal.ning RRA. units o 

You should continue to use the .identification number assigned to 
you for purposes of Oh.io EPA manifest, recordkeeping, and 
reporting requirements as appropriatem 

If you have any questions concerning your current status, please 
contact the Ohi.o EPA, .Southeast District Offl.ce, Attna Mike 
Moschell, 2195 Front Street, Logan, Ohi.o 43138, telephone number 
( 614 ) 385-8501 0 

Please note that this letter does not relieve you of any 
corrective action responsibilit.ies that may be requiredo 

Printec on recycled pzAer 



Dow Chemical Company - Hanging Rock 
Completion of Partial Closure 
Hazardous Waste Storage Area 
Pg. 2 

Should you have any questions concerning th.is  procedure, please 
contact Randy Sheldon, Division of Hazardous Waste Management, 
Data Management Section at the letterhead address or by telephone 
at (614) 644-2977> 

Very truly yours, 

~ 

~ ~~̀  "a''.~~Q-`~/ ~ • ~~~~ ~~-~.c.1- ~ 
Thomas E. Crepeau, Manager 
Data Management Section 
Division of Hazardous Waste Management 

TEC/RS/ds 

cce Kevin Pierard, US EP.A, Region V 
Harriet Croke, US EP.A, Region V 
Hazardous Waste Facility Board 
Randy Meyer, RCRA TAS, DHWM 	- 
Laurie Stevenson, HW ES, DHWM 
M.ike Rath, DMS, DHWM 
Mike Moschell, SEDO, DHWM 
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State of Ohio Environmental Protection Agency 

P.O. .sox 1049, 1800 WaterMark Dr. 
Columbus, Ohio 43266-0149 
(614)644-3020 . 

FAX (614) 644-2329 

~ (uw  George V. Voinovich 
Governor 

Donald R. Schregardus 

Director 

CLOSURE PLAN APPROVAL 

CERTIFIED MAIL 

November 4, 1991 

RE: CLOSURE PLAN 
Dow Chemical Company 
OHD 039 128 913 

Mr. Myron Martin 
Dow Chemical Company 
Hanging Rock Plant 
Gilruth Lane 
Ironton, Ohio 45638 

Dear Mr. Martin: 

On June 5, 1991, Dow Chemical Company submitted to Ohio EPA a 
closure plan for a hazardous waste storage area located on U.S. 
Route 52, Ironton, Ohio. The closure plan was submitted pursuant 
to Rule 3745-66-12 of the Ohio Administrative Code (OAC) in order 
to demonstrate that Dow Chemical Company's proposal for closure 
complies with the requirements of OAC Rules 3745-66-11 and 3745- 
66-12. 

The public was given the opportunity to submit written comments 
regarding the closure plan of Dow Chemical Company in accordance 
with OAC Rule 3745-66-12. The public comment period extended 
from September 16, 1991 to October 23, 1991. No comments were 
received by Ohio EPA in thie matter. 

Based upon review of Dow Chemical Company's submittal and 
subsequent revisions, I conclude that the closure plan for the 
hazardous waste facility at Dow Chemical Company as modified 
herein meets the performance standard contained in OAC Rule 3745- 
66-11 and complies with the pertinent parts of OAC Rule 3745-66- 
12. 

The closure plan submitted to Ohio EPA by Dow Chemical Company is 
hereby approved with the following modifications: 

I certity this tn ba a trttA and iccurate :.flpy ci the 	 — 
otticiai c1ocF;ment Us tile3 in the rnxrds of t e Otri® 
Envizonmentaf Prateciion i43est ,ry. 	 n i°   

(3y: 	 4.Gt.rc~,; ".J 	Date  
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Mr. Martin 
Page Two 

Dow will submit to Ohio EPA a permit withdrawal r®quest £or 
its Part A permit at the time the closure certification for 
this unit is submitted to the Director. It is our 
understanding that the present container storage area will 
also be closed by that time, leaving no permittable units 
at the facility. 

Section 3.4 of the closure plan will be modified to include 
the requirements of OAC 3745-66-12, in that any amendments 
to the closure plan to address contami.nated soil removal 
will be submitted to Ohio EPA within thirty days, as 
required by this rule. 

Dow should comply with the proposed Health and Safety plan 
and follow the OSHA 29 CFR 1910.120 standards. 

4. 	All wastes will be treated, handled, and disposed as 
hazardous waste unless proven otherwise using the 
appropriate waste characterization procedures. 

Also, all hazardous wastes generated during closure 
operations will be treated and disposed at a permitted RCRA 
facility. 

Nothing here shall waive the right of the Director to take action 
beyond the terms of the closure plan pursuant to the 
Comprehensive Snvironmental Response, Compensation and Liability 
Act of 1980, 42 U.S.A. §9601 et seSI., as amended by the 
Superfund Amendments and Reauthorization Act of 1986, Pub. L. 99- 
499 ("CERCLA") or to take any other action pursuant to applicable 
Federal or State law, ineluding but not limited to the right to 
issue a permit with terms and conditions requiring corrective 
action pursuant to Chapters 3734 or 6111 of the Revised Code; the 
right to seek injunctive relief, monetary penalties and punitive 
damages, to undertake any removal, remedial, and/or response 
action relating to the facility, and to seek recovery for any 
costs incurred by the Director in undertaking such actions. 

I certity this to be a true and accurate ropv of the 
officia+document as fSlv!t iz1I7;; recvrda of the Ottio 	 — 
Envi?ornmentai t'rciectFon R,,r,ancy. 

E#y:_ 	 Data  ~.~___ 	

_ Ctrc yi0f;' ' 





Mr . Martin 
Page Three 

You are notified that this action of the director is fi-Eial and 
may be appealed to the Environmental Board of Review pursuant to 
Section 3745.014 of the Ohio Revised Code. The appeal E-Liust be in 
writing and set for-th -the actiori complained of and the grou-sids 
upon which the appeal is based. It must be filed -qith the 
Environmental Board of Review within thirty (30) days after 
notice of the DirectorFs action. A copy of the appeal must be 
served on the Director of the Ohio Environmental Protection 
Agency and the Environmental Enforcement Section of the Offica of 
the Attorney General within three (3) days of filing wi-th the 
Board. 27k-n appeal may be filed -with the Enviro,--mmiental Board of 
P-,eview at the following address-. Envirormiental Board of 
236 East To ,-m Street, Room 300, Columbus, Ohio 43266-0557, 

When closure is completed, the Ohio Administrative Code Rule 
3745-66-15 requires the owner ®r operator of a facility to submit 
to the Director of the Ohio EPA corti£ioati®n by the oisme_r or 
operator and an independent, registered professional engineer 
that the facility has beei-i closed in accordance T,,Yith the approved 
closure plan. The certification by the ow-Aier or operator shall 
include the statement found in OAC 3745-50-42(D). These 
certifications should be submitted to.- Ohio Environmental 
Protection Agenc y , Division of Solid and Hazardous Waste 
Management, Attn -. Thomas Crepeau, Data Management Section, P.O. 
Box 1049, Columbus, Ohio 43266-0149. 

Sincerely, 

~ /"wu 

Donald R. Sch -gardus 
Director 

v thils Ito ble le 	a0curi'l-t0' ='). 01 tile 

cy:. 	aw 

DRS/MS/pas 

cco 	Tom Crepeau, DSHWY-1 Central File, 
Lisa Pierard F  USEPA - Region V 
Joel Morbito, USEPA - Region V 
David Chenault, SEDO, Ohio EPA 
Milce Moschell, SEDO, Ohio EPA 
Montee Sulei'man, Ohio EPA F  DSHW-M 

Ohi o EPA 
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C*idEPA  
State of Ohio Envnronmental Protection Agency 

-). Box 1049, 1800 WaterMark Dr. 
olumbus, Ohio 43266-0149 

(614) 644-3020 ' 
FAX (614) 644-2329 

George V. Voinovich 
Govern®r 

Donald R. Schregardus 
Director 

Septembe -r 13, 1991 	 Re : Dow Chemical USA ° Hanging Rock Plant 
US EPA ID No.: OHD039128913 
ohio ID Nooe 	04-44-0022 
Closure Plan 

Dow Chemical USA 
Attn : Mr.  .Myron E o Martin 
Gi ]. ruth Lane 
Ironton, Ohio 45638 

Dea r Mr.  . NSartin o 

A public notice acknowledging the Ohio EPA° s receipt of a closure plan 
for pow Chemical USA - Hanging Rock Plant located on Old 52 Highway, 
Ironton, Ohio 45638 will appear the week of September 16, 1991 in the 
The Ironton Tribune, Ironton, Ohioo The Director of the Ohio EPA 
will act upon the closure plan request following th.e close of the 
public comment period, October 23, 1991. 

Copies of the plan will be available for public review at the Eriggs- 
Lawrence County Public Library, 321 S. Fourth St o, Ironton, Ohio 45638 
and the Ohio EPA, Southeast District Office o  2195 Front St o, l,ogan, 
Ohio 43138. 

Please contact Randy Shelcl.on at (614) 644-2977 r  if you have any 
questions concerning this mattero 

Very truly yours, 

~ 	 . 

Thomas E. Crepeau, Manager 
Data Management Section 
Da..vision of Solid and Hazardous Waste Managemen'ie. 

TC/rs/closurereceipt 

cco Lisa Pierard, U.S. EPA o  Region V 
P.andy Meyer, Ohio EPA, DSHWNl, RC' ~-~. TAS 
Mi ke Moschell, Ohio EPA s, DSHlnTM, SEDO 

Amk 
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PUBLIC NOTICE 
Lawrence County 

• 	- ~ • r 	• ~ ,. 
For: Dow Chemical USA - Hanging Rock Plant, Old 52 Highway, Ironton, 
Ohio 45638, mailing address: Gilruth Lane, Ironton, Ohio 45638, EPA 
ID No.: OHD039128913, Ohio ID No.: 04-44-0022. Pursuant to 0AC Rule 
3745-66-10 thru 17 and 40 CFR, Subpart G, 265.110 thru 117, the Ohio 
Environmental Protection Agency (Ohio EPA) is hereby giving notice of 
th® receipt of a Hazardous Waste Facility Closure Plan involving the 
Old Hazardous Waste Drum Storage Area for the above referenced 
facility. Ohio SPA is also giving notice that this facility is 
subject to a determination concerning corrective action, a requirement 
under the Hazardous and Solid Waste Amendments of 1984, which concerns 
any possible uncorrected releases of hazardous waste or hazardous 
constituents to the environment from any eurrent or previous solid 
waste managem®nt units at the above facility. A corrective action 
determination is required from hazardous waste facilities intending to 
close. 

Copies of th® facility's Closure Plan will be available for public 
review at the Briggs-Lawrence County Public Library, 321 S. Fourth 
St., Ironton, Ohio 45638 and the Ohio EPA, Southeast District Office, 
2195 Front St., Logan,.Ohio 43138. Comments concerning this plan or 
factual information concerning any releases of hazardous waste or 
hazardous waste constituents by the above facility requiring 
corrective action should be submitted within 30 days of this notice 
to: Ohio Environmental Protection Agency, Div. of Solid & Hazardous 
Waste Mgmt., Data Management Section, Attn: Thomas E. Crepeau, Box 
1049, Columbus, Ohio 	43266-0149. 
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State of Ohio Environ ►ental Protection Agency 
~ 	~ 

P.0, Box 1049, 1800 WaterMark Dr. 	 JAN I A.  19oiZ 	George V. Voinovich 

Columbus, Ohio 43266-0149 	 Govwnor 

(614) 644-3020 	
RA 	Donald R. Schregardus 

FAX (614) 644-2329 	 OF 
nt Divis!06 	Director 

CERTIFIED MAIL 	
EPA, RF- -10" V" 

January  9, 1992 

RE: CLOSUIT-~EV,  PLAIN EXTENSION 
Dow Chemical Company 
OHD 039 128 913/04-44-022 

Myron Martin 
Dow C•emical Company 
Hanging Rock Plant 
Ironton, Ohio 45638 

Dear Mr. Martin: 

On October 31, 1991, the Dow Chemical Company submitted a request 
for an extension to the closure period specified in the approved 
closure plan dated April 21, 1991, until November 4, 1991. The 
extension request was submitted pursuant to OAC Rule 3745-66- 
13(B) as closure will require longer than the 180 day period 
specified in CAC Rule 3745-66-13. Dow Chemical Company has 
requested this extension because of an asbes-tos removal projec-t 
adjacent to the hazardous waste management unit being closed. 

My staff reviewed your request and recommends that the extension 
be granted per rule 3745-66-13(B) of the Ohio Administrative 
Code. I concur with the staff recommendation and am therefore 
gra 

' 
nting your extension request. This extension is being granted 

for the above referenced closure plan and expired on Novef-a-iber 4, 
1991. 

Dow Chemical Company shall continue to take all steps to prevent 
a threat to human health and the environment from the unclosed 
but inactive waste management unit per OAC Rule 3745-66=13(B)(2). 

Please be advised that approval of this closure extension request 
does not release Dow Chemical Company from any responsibilities 
as required under the Hazardous and Solid Waste Amendments of 
1984 reaarding corrective action for all releases of hazardous 
waste or constituents from any solid waste management unit, 
regardless of the time at which waste was placed in the unit. 

L 

r of ttle Ohio 
-ital L—U 

Y: 	Date— 
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Mr. Martin 
Page Two 

When closure is completed, the Ohio Administrative Code Rule 
3745°66-15 requires the owner or operator of a facility to submit 
to the Director of the Ohio EPA certification by the owner or 
operator and an independent professional engineer that the 
facility has been closed in accordance with the specifications in 
the approved closure plan. The certification shall follow the 
format specified in OAC 3745°50-42(D)o These certifications 
should be submitted to < Ohio Environmental Protection Agency, 
Division of Hazardous Waste Management, Attno Tom Crepeau, Data 
Management Section, P.O. Box 1049, Columbus, Oha.o 43226-1049. 

You are hereby notified that this action of the Director is final 
and may be appealed to the Environmental Board of R.eview pursuant 
to section 3745o04 of the Ohio Revised Codeo The appeal m.ust be 
in writing and set forth the action complairaed of and the grounds 
upon which the appeal is based. It must be filed with the 
Environmental Board of Review within thirty (30) days from the 
receipt of this letter. A copy of the appeal must be served to 
the Director of the Ohio Environmental Protection Agency with 
three (3) days of filing with the Board.o An appeal may be filed 
at the following addresso 

Environanental Board of Review 
236 East Town Street 

Room 300 
Columbus, Ohio 43215 

Since ~°ely, . 

	, 

Director 

DRS/MS/pas 

cc o 	Tom Crepeau, DHWTY1 Central F i le, Ohio EPA 
Lisa Pierard, USEPA - Region V 
Joel Morbito, USEPA - Region V 
Mike Moschell, SEDO, Ohio EPA 
Montee Suleirnan, DHTrFM, Closure Unit 
Pam Allen, DHWM, Enforcement 

, 	 ~ 	 • . 	~ 	 ,. 	~ . 	• • 	 ~ '. 	1 = ~ •.1 	1 r ~.~i~~ :.:~1~~~ 	;.ar ~ ; ~.... .~ 	
~~ t coRY 	tie 

r~cords of fil ~ e Ohio 
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OhkEM 
State of Ohio Environmenbl P-lotecdon A geiic-y 

RO. D,)x 1049, 1800 WatertMaeK Dr. 
Co', ,umbus, Ohio 43266-0149 
(614) 644-3020 

FAX (614) 644-2329 
Georgo- V. Voinovich 

Govemor 

CLOSURE PLA_J\T AYEROVA11, 

CERTIFIED Y_U,1_1L 

April 26, 1991 

Mr. M-yron E. Martin 
Dow Chemical USA 
Gilruth Lane 
Ironton, Ohio 45 ,638 

FL, 	CLOSURE PLI-2-N,  
Dow Chemical USA 
014-D 039 128 913 

Dear Mr. Martin.- 

On May 17, 1990, Dow ChenL ical USA submitted to Ohio EP~ a closure  
plan for a hazardous waste drumi storage area located on 
Gilruth Lane ®  Ironton, Ohio. Re-visions to the closure plan were 
received ®n January 29, 19910 The closure plan was submitted 
pursuant to Rule 3745-66-12 of the Ohio Administrative Code (027W) 
in order to demonstrate that Dow Chemical USAfs -r>roposal for 
closure complies with the requ.1-re-ments of OAC Rules 3745-66-11 
and 3745-66-120 

The public was give-n the opportunity to siubmit ~,~aritten conupents 
regarding the closure plan of Dow Chemical USA, in accordance with 
OAC Rule 374.5-66-1-2. No cow-rae-nts -were recei-ved by Ohio ERA, in 
this i-Liatter. 

Based upon review of Dow Chemical USA's subTai-ttal and subseq-uent 
revisions, I conclude "C-hat the closure plan. for the hazardous 
waste facility at Dow Chemical USA asi-tiodified herein meets the 
performance standard contained in OAC Rule 3745-66-11 and 
complies vTith the pertinent parts ®f OAC Rule 3745-66-12. 

The closure plan submitted to Ohio EPA by Dow Chemical USA is 
hereby approved with the following modifications: 

.fy S 20 be a ", ileR-nd accLy,, aie  copy 0'f  the  Official docui-n
' is illc  
' E n wrr, r;  M , a ,,-, czrds 0 t~le of" f,;o Pr0!VCtfGr1'Ag.e,-7CY . 

BY: Plel-j" t- SK Date 
R 	i M  U1 a 



Mr. Myron E. Martin 
Page Two 

1. Seeta.on 2.0, Waste Management IInit Description and Table 
2.1, Typical Waste Inventory for Waste P9anagement Unit. 

Dow did not properly review their operating records, 
manifests or annual reports to arrive at the hazardous 
waste inventory for the drum storage area. Annual reports 
and the Part A permit indicate additional types o£ wastes 
managed or permitted to be managed at the unit. The 
closure plan is hereby amended to include the following 
waste codes for wastes managed or permitted to be managed 
at the unit: 

Part A Permit- F002 (methylene chloride), U009 
(acrylonitrile). 

Facility Annual Reports - F002, U009, D005 
(leachable Barium), U226 (methyl chloroform). 

The closure plan is also amended to include the following 
hazardous wastes and constituents for sample analysis in 
addition to those listed in Table 2.1: 

Barium 
	Methyl Chloroform 

2. Section 3.1, Fac.ility Preparation. 

Dow has proposed use of a temporary area to store the 
existing hazardous waste inventory prior to shipment to an 
off-site hazardous waste management facility. The closure 
plan is hereby amended to state that the temporary storage 
area will be closed after use pursuant to OAC 3745-52-34. 

3. Seation 3.2, Faci.lity Closure. 

The closure plan is hereby amended to state that 
decontamination of the hazardous waste storage building's 
walls shall be verified by the sampling of a final rinse 
from the walls. Clean levels a.re defined in Comment No. 4 
below. 

I cerity this tu he a t?3e and ar,curate copy of ths 
otficia! docarn ;? ~t as S?ieu El the records oi the Ohio 
EnYircna:enia: P ctu1ct;an Arercy. } 

By: ~Wt L~ C_A.t,t ~q+J 	6atE 
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4. Section 3.3, Veri£ication Sampling. 

The closure plan is hereby amended to del®te the rinseate 
clean levels proposed in the plan and include the following 
rinseate clean levels: 

Compound 

Acrylonitrile 
Barium 
Ethylbenzene 
Methyl chloroform 
Methylene chloride 
Styrene 

Clean Standard (mg/1) 

1 mg/1 
1 mg/1 
1 mg/1 
1 mg/1 
0.075 mg/1 
0.075 mg/1 

The pad and equipment shall b® considered clean when the 
concentration of these constituents fall below the 
indicated standard. Rins®ate exhibiting a hazardous 
characteristic or containing det®ctable quantities of 
hazardous constituents derived from listed hazardous waste 
shall be managed as hazardous waste. 

5. Section 3.3, Verification Sampling. 

According to Ohio EPA records, the storage area did not 
always have th® 3 walls and a roof. Additional information 
also indicates that liquids were pumped from the storage 
area containment sump onto the ground surrounding the pad. 
Dow shall take 5 shallow soil samples (0-12") f'rom three 
sides of the pad to confirm that soils have not been 
contaminated with hazardous waste constituents from the pad 
(s®e Attachm®nt A for sample locations). 

Soils shall be considered clean when concentrations of man- 
made organic hazardous waste constituents fall below th® 
SW-846 analyti.cal detection limit and concentrations of 
naturally occurring heavy metals (i.e. barium) fall b®low 
background concentrations. If contamination is detected, 
Dow shall define the full extent of vertical and horizontal 
contamination. 

I certi#y this ta ~o a true and accurate Co ~y of tha  ofticiaf docu;rent as fi; ~ in fne reccrds ot tl7e Gh'ro   EhVlroEllT,erut3!Yr," ~,t~F;n s.   n r-:;ency. 	 ~ . rti ~ o 
~ ~ 	e 

BY W4,t>ue t<inn~nJ 	Date  
U 
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In order to determine background concentrations of barium 
in soils, Dow shall take 12 background samples from soils 
similar to those around the storage area but which are 
unimpacted by waste management or other industrial 
activities. The background concentration is defined as the 
mean concentration of the samples plus two standard 
deviations. Dow shall consult with the Ohio EPA inspector 
to aid in selection of background sample locations. Ohio 
EPA reserves the right to reject sample results determined 
to be non-representative of true backaround conditions. 

6. Section 3.3, Verifi.cation Sampling. 

The closure plan is hereby modified to include sampling and 
analysis of soils at the juncture of the runo£f drainage 
trench and the ditch. Dow shall take a core sample of the 
0-12" interval of soil at the trench/ditch juncture to 
confirm that no contamination has migrated from the storage 
area. 

7. Section 3.3, veri.fication Sampling. 

The closure plan is hereby amended to state that the 
shallom soil samples will be taken using a core sampling 
device such as a Shelby tube to reduce the possibility of 
volatilization of organic constituents due to sampling 
efforts. Background samples for barium shall be taken from 
the same soil types (see comment 5 above) as those sampled 
around the pad using any type of hand operated auger or 
tube sampler (Shelby or split spoon). 

8. Section 3.4, Equipment Decontamination. 

Dow failed to describe the specific methods for cleaning 
contaminated equipment and failed to provide the design for 
the decontamination area as required in the Notice of 
Deficiency. Regular equipment (e.g., the wet/dry vacuum, 
small non-disposable tools, etc.) shall be washed with non- 
phosphate detergent and triple rinsed with tap water. 

I certify this to be a true ard ec~urate copy of  officia l  doe?~ mersa as  sgs~ iy~ 
fko records of the Ohio 	~ , t; ~~ Envirormer„al prr~f~ficrs Af,as;cy. 	 - ~ 

BY' !'  . {^ ~../~L!.,t' ~.t~na~r.,vl 	 -•- ~ v 	~~  . v 	.7.su - ;k.i uafe  
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Heavy equipment shall be scraped, high pressure wash®d with 
non-phosphat® detergent and triple rinsed. The 
decontamination ar®a shall be d®signed like that shown in 
Attachment B. It shall b® large enough to contain the 
largest piece of equipment requiring decontamination and be 
able to contain all residues g®nerated from decontamination 
procedures. It shall be located outside of the storage 
area building. A11 rinseate shall be analyzed and manag®d 
as described in comment 4 above. 

9. Section 5.0 ®  Health and Safety. 

Dow failed to describe the capabiliti®s of the air 
monitoring equipment as specified in the Notice of 
Deficiency. There is special concern regarding detection 
o£ acrylonitrile in the work area. The PEL for 
acrylonitrile is 2 ppm with a 10 ppm ceiling for a maximum 
of 15 minutes. The Drager tubes need to b® able to d®tect 
a minimum of 2 ppm acrylonitrile. The detection 
capabilities for this equipment were not specified in the 
closure plan. Dow shall address this concern in the site 
specific health and safety plan to be submitted no later 
than 30 days after the receipt of this letter, or 7 days 
prior to the initiation of closure activities, whichever 
comes first. 

10. Section 7.0, Closure Cost Estimate. 

Dow shall revise the closur® cost estimate to reflect 
closure by an outside contractor and disposal firm. The 
disposal of rinseate and other debris shall be included in 
the cost estimate. Dow shall also update their financi.al  
assurance records to conform to the new closure cost 
estimate. 

I certify Phis to be a tnJe and accurrate 
coAY of the otfcial aoc.ument as ffi ~ in the records of the phio 	— 	— Errvircnmen«I Protect en Agency.  

SY  a 	L7ate 
 .._ :, ~... ~ 
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11. 	General Comment. 

The closure plan is hereby amended to state that Dow shall 
provide for clean closure of the unit, including excavation 
and removal of any contaminated soils. 2£ Dow is unable to 
achieve clean closure because the concrete pad cannot be 
decontaminated or because soils are extensively 
contaminated with hazardous waste constituents (e.g., full 
extent has not been discovered due to large area of 
contamination), then Dow ma_v seek to amend the closure _plan 
as per OAC 3745-66-12. 

Notwithstanding compliance with the terms of the closure plan, 
the Director may, on the basis of any information that there is 
or has been a release of hazardous waste, hazardous constituents, 
or hazardous substances into the environment, issue an order 
pursuant to Section 3734.20 et seq of the Revised Code or 
Chapters 3734 or 6111 of the Revised Code requiring corrective 
action or such other response as deemed necessary; or initiate 
appropriate action; or seek any appropriate legal or equitable 
remedies to abate pollution or contamination or to protect public 
health or safety or the environment. 

Nothing here shall waive the right of the Director to take action 
beyond the terms of the closure plan pursuant to the 
Comprehensive Environmental Response, Compensation and Liability 
Act of 1980, 42 U.S.A. §9601 et seq., as amended by the 
Superfund Amendments and Reauthorization Act of 1986, Pub. L. 99- 
499 ("CERCLA") or to take any other action pursuant to applicable 
E'ederal or State law, including but not limited to the right to 
issue a permit with terms and conditions requiring corrective 
action pursuant to Chapters 3734 or 6111 of the Revised Code; the 
right to seek injunctive relief, monetary penalties and punitive 
damages, to undertake any removal, remedial, and/or response 
action relating to the facility, and to seek recovery for any 
costs incurred by the Director in undertaking such actions. 

You are notified that this action of the director is final and 
may be appealed to the Environmental Board of Review pursuant to 
Section 3745.014 of the Ohio Revised Code. The appeal must be in 
writing and set forth the action complained of and the grounds 

I certifiy this to be a trve and accurate c®py ot the 
official document as fi7ed i,n t,ye r~rds of the Ohio Environmenta! S~eotect;on figenc}r. 

Br-~~  `ti5  r,slY  .C~
. 
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upo-x). ~41'riicllai ~he appe-cl-I is basedo it inust-,  be :I-:ils-,d w-ith -the 
Envirommental Board of --Review within thirty ( 30 ) days after 
notice of the Director's action. A copy of the appeal must be 
served on -t-he Director o:i--- the 0hi® Environmental Protecti-on 
Agency and the Environmental Enforcement Section of the Office of 
the A-t-torney General -TfAthi-n three ( 3 ) days of filing ~-,7ith the 
Board. An appeal may be f.11ed wi-Lth-i ti-ie Environmental Board of 
Review at the fifollowing addressg Environ-mental Board of Revie-v'7 F  
236 East Town Street, Room 300, Colv-,mbus, Ohio 43266-0557. 

Mi-en closure is co-ii lmleted, the Ohio -AdL-i-T,inistrativa Code Ril-le 
3745-66-1-5 requ-ires the owner or operator of a facility  to sLiliptLot 
to the Director of the Ohi-o EPA certification by the o-wner or 
operator and an inde-joendent-, registered professional engineer 
that the facility has been closed in accordance with the approved 
closure plan. The certification by the onyner or- opera-to-r shall 
include the s-tatemerit found -i-n  OAC 3745-50-42 (D) . These 
certifications should be sUbmi'tted too. Ohio Environmental 
Protec"Clion Agency, Division of Solid and Hazardous Waste 
ivianagement, Mtn-. Thomas Crepeau, Data Management Section, P.O. 
Box 1049, Column-bus, Ohio 43266-0149. 

S' cerelyr  

'7z Gerry  oannides 
Di-re or 

GI /PV/pas 

cco 	Tom Crepeau, DS-1-NP141 Central FIle, Ohio EPA 
Paul Vandermeer, Ohio EPA, DSHWN 
Lisa FILerard, USEPA - Region V 
Joel Morbito, USEPA - Region V 
Mike Moschell f SEDOr  Ohio EPA 

-artify f.h i "3  to '-'
0  3 IMI 0 a n d off"cial docijj p,,,,t as 	Sccurate copy  0  ecords  0,  

pro" ec 	the Ohio 

Date w UZI 
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ROAD 

e®m®~ ®—FLOW To SWALE 	RUNOFF DRAINAGE TRENCH 

~ ® J 

SLOPED TO DRAIN 
~ 

I certity this to tJ-- a tn;e and accurate cooy af the 
ois;.ia! c~°.urnz, f as Y?ed ; ~ i"e rnc,crds of the Oi?io 
Envizons,:—n=a! FreteCtia;n iarnncy. ~~ 
gy . 	ps ,̂,~:;a ! 	I"„ 	.d,,).~ 	Date  
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CliDEM 
State of Ohb Environmental Protectlon Agency 

.O. Box 1049, 1800 WaterMark Dr. 
Columbus, Ohio 43266-0149 
(614) 644-3020 Fax (614) 644-2329 

CERTIFIEll MAIL 

Richard F. Celeste 
Governor 

NOTICE  OF  DEFICIENCY 

Re: DOW Chemical USA 
OHD039128913 
Closure Plan 

Mr. Mvron E. Martin 
Dow Chemical USA 
Ciiruth Lane 
Ironton, Ohio 45638 

Dear Mr. Martin: 

On May 17, 1990, Ohio EPA received from Dow Chemical USA a 
closure plan for a drum storage area at yuur facility located at 
Gilruth Lane, Ironton, Ohio. 

The cloaure plan was submitted pursuant to Rule 3745-66-12 of the 
Ohio Administrative Code (OAC) in order to demonstrate that the 
Dow Chemical USA proposal for closure complies with the 
requirements of OAC Rules 3745-66-11 and 3745-66-12. 

The public was aiven the opportunity to submit written comments 
regarding the c].osure plan in accordance with OAC Rule 3745-66-12 
and 3745-66-18. The public comment period extended from June 11, 
1990 t.o July 17, 1990. 	No comments were received in this matter. 

Pursuant to OAC 3745-66-12(D)(4), I am providing you with a 
statement of deficiencies in the plan, outlined in Attachment A. 

Please take notice that OAC Rule 3745-66-12 raquires that a 
modified closure plan addressing the deficiencies enumerated in 
Attachment A be submitted to the Director of the Ohio EPA for 
approval within thirty (30) days of the receipt of this letter. 
The modified closure plan should be submitted to: 	Ohio 
Environmental Protection Agency, Division of Solid and Hazardous 
Waste Management, Attn: Thomas Crepeau, Manager, Data Management 
Section, P.O. Box 1049, Columbus, Ohio 43266-0149. 	A copy should 
also be sent to: 	Mike Moscheil, Ohio EPA, Southeast District 
Office, 2195 Fr.ont Street, Logan, Ohio 43138-9031. 

»,1ga.. 



Upon review of the resubmitted plan, I will prepare and issue a 
draft or final action approving or modifying such plan. 	If you 
wish to arrange a meeting to discu5s your respon5es to this 
Notice of Deficiency, please contact Mike Moschell, Ohio EPA, 
SEJO (614-385-8501) or Paul Vandermeer, Ohio EPA, DSHWM (614-644- 
2956). 

Sinc 	1 , 

!' 

~ --- 	 -~ 

Richard L. Shank, Ph.D 
Direc.tor 

RLS/plv 

cc: 	Tom Cr ~ Deau, DSHWM, Central File, Ohio EPA 
t,19'a Pierard, USEPA, P.egion V 
Joel Morbito, USEPA, Region V 
Mike Moschell, SEDO, Ohio EPA 
Paul Vandermeer, DSHWM, Ohio EPA 



ATTACHMENT A  
DOW CHEMICAL USA 
OHD 039 128 913 

l. 	Dow Chemical USA (DCUSA) shall revise the closure plan to include a 
topographic or county map showing the location of the facility in 
relation to the surrounding area. 

2. DCUSA shall revise Figures 1.1 and 1.2 to include a scale for each of 
them. 

3. DCUSA shall revise the entire closure plan to include closure of the 
"old" gravel storage area. Apparently, the "old" gravel storage area 
was removed from use in 1982 when the "new" concrete storage pad was 
built nearby, however closure was never initiated for the "old" gravel 
storage area. Closure shall be addressed for both units in the revised 
plan since both units were used to manage hazardous wastes. 

4. DCUSA shall revise Figure 2.1 to show the drain located between the 
"open side" of the "new" drum storage area and the road. DCUSA shall 
provide details regarding this drain in addition to details regarding 
the collection sump and its purpose. 

5. DCUSA shall revise Table 2.1 and the text of the closure plan to include 
a description of the types of waste managed at the two storage units. 
Facility operating records, waste manifests and annual reports shall be 
used to determine the types of waste and/or constituents stored in the 
areas (e.g. methylene chloride was stored in these areas and should be 
listed as a constituent of concern in Table 2.1). 

6. DCUSA shall revise the closure plan to include provisions for managing 
wastes generated by the facility during the closure period. The wastes 
include those from normal facility operations and those from closure 
activities. 

7. Closure of the "new" concrete storage area shall include decontamination 
of the walls surrounding the pad. 

B. 	DCUSA shall identify the type of waste management facility to be used to 
manage hazardous waste inventory and wastes generated during closure 
activities. DCUSA may not "dispose" of rinseates (or other closure 
generated wastes) in their boiler unless these substances meet the 
restrictions for hazardous waste fuels (i.e. minimum fuel value of 5000 
Btu/lb. See 52 FR 11157, March 16, 1983). 

9. 	DCUSA shail revlse the closure plan to include sampling and analysis of 
the various mPdia impacted by closure. The revised closure plan shall 
include: 
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- 	Sample collection techniques used for collecting rinseate samples; 
- 	A plan for sampling soils from the "old" gravel storage area and 

surrounding the "new" concrete storage area including determination 
of where soils will be sampled, what depths, and types of sampling 
equipment to be used; 

- 	Field and laboratory quality assurance and quality control 
procedures and chain-of-custody provisions; 

- 	Methods for decontaminating sampling equipment to prevent 
cross-contamination of samples; and 

- 	A determination of the appropriate sampling parameters including 
all hazardous wastes or hazardous waste constituents managed at the 
units and the appropriate SW-846 analytical methodology for each 
cnnstituent of concern, 

10. DCUSA shali revise the closure plan to include specific procedures for 
decontamination of equipment (e.g. the vacuum) including proper 
management of residues generated from decontamination efforts. 

11. DCUSA shail revise the health and safety section of the closure plan to 
include the following items: 

Design of the area used to decontaminate equipment and personnel 
performing closure activities including the methods used to collect 
residues and prevent the migration of hazardous constituents to 
"clean" areas of the facility (the design of the "decon area" must 
be large enough to incorporate the largest piece of equipment used 
during closure); 

The names and telephone numbers of DCUSA individuals in charge of 
emergency operations should an emergency situation arise including 
the local fire, police, and medical facilities; and 

- 	Determination of the point at which personal protective equipment 
will be upgraded from level D to level C using the air monitoring 
results and describe the capabilities of the air monitoring units 
to be used during closure activities. 

12. DCUSA shall revise the closure plan to include clean standards for 
soils. Soils shall be considered clean when concentrations of organic 
hazardous wastes or organic hazardous constituents fall below the SW-846 
analytical detection limit. If organic hazardous constituents in the 
soils come from listed hazardous waste sources, then contaminated soils 
shali be managed as hazardous waste. If organic constituents come from 
characteristic hazardous waste sources, then contaminated soils may be 
disposed as solid waste if they contain no ignitable free liquids or do 
not meet the characteristic of TCIP. 
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13. If DCUSA is unable to adequately decontaminate the concrete storag® area 
(i.e. the rinseate remains contaminated beyond clean levels), then they 
shall remove the concrete pad. DCUSA shall revise the closure plan to 
include provisions for removal of the concrete if decontamination 
efforts are unsuccessful. 

14. DCUSA shall revise the closure cost estimates to include expenses 
generated from the comments in this attachment. 

15. DCUSA shall revise the closure certification section. The closure shall 
be certified by a qualified, independent, registered, professional 
engineer and the owner/operator using the signature requirements found 
in OAC 3745-50-42. DCUSA shall include the engineer's qualifications in 
the certification. Additionally, the owner/operator shall include the 
exact language in OAC 3745-50-42(D) as his/her certification statement. 

16. DCUSA shall revise the closure schedule to include items in this 
attachment. The company shall also specify the times when the 
independent engineer or his/her representative will be present to 
oversee closure activities. 
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State of Ohi® Environmental Protecd®n Agerecy 	 ~ ~ 	 ~ 4 	 ~~6~~T 	? i.' 	 ~ I 	 ~~iron►nent  ~ 
'.O. Box 1049, 1800 1/ ~Jaterd~/lark Dr. 	 sYea ~^""~`~}/ 

,92 _ j9e~ 
Calumbus, Ohio 43266-0149 	 OFr=1CF OF  ~2CRA 	 J  

WASTE MANAG5tAENT1 DIVISI.OR 

Richard F. Celeste 
Govemor 

June 11, 1990 	Re: Dow Chemical Company/Hanging Rock 
U.S. EPA IO No.: OIiD039128913 
Ohio Permit No.: 04-44-0022 
Closure Plan 

Dow Chemical Company/Hanging Rock 
Attn: Mr. Myron E. Martin 
Gilruth Lane 
Ironton, Ohio 	45638 

Dear Mr. Martin: 

A public notice acknowiedging the Ohio EPA's receipt of a closure plan for pow 
Chemical Company/Hanging Rock located on Old 52 Highway, Ironton, Ohio will 
appear the week of June 11, 1990, in The Ironton Tribune, Ironton, Ohio. The 
Director of the Ohio EPA wili act upon the closure plan request following the 
close of the public comment period, July 17, 1990. 

Copies of the closure plan will be available for public review at the 
Briggs-Lawrency County Library, 321 S. Fourth Street, Ironton, Ohio 45638 and 
the Ohio EPA, Southeast District Office, 2195 Front Street, Logan, Ohio 43138. 

I may be contacted at (614) 644-2977 if you have any questions concerniflg this 
matter. 	 ~

Very truiy yours, VA  

~ ~.+..,~—Z-`-~--~/fJ ~ , 	̀' ~~--t`~d.  iL 	 ~ ~ , . . ~ • `l  

Thomas E. Crepeau, Manager 	 " 1  G~ 
-

Y 
Data Management Section 	 ~ ~ `'' 
Division of Solid & Hazardous Waste Management  

TEC/dhs 

cc: Lisa Pierard, U.S. EPA, Region V 
Randy Meyer, Ohio EPA, DSHWM, RCRA TAS 
Mike Moschel1, Ohio EPA, DSHWM, SEDO 

2518R( 50) 



PUBLIC NOTICE 	 Lawrence County 

RECEIPT OF HAZARDOUS WASTE CLOSURE PLAN 

For: Dow Chemical Company/Harrging Rock, Old 52 Highway, Ironton, Ohio 45638, 
U.S. EPA ID No.: OHD039128913, Ohio Permit No.: 04-44-0022. Pursuant to OAC 
Rule 3745-66-10 thru 17 and 40 CFR, Subpart G, 265.110 thru 117, the Ohio 
Environmental Protection Agency (Ohio EPA) is hereby giving notice of the 
receipt of a Hazardous Waste Facility Closure Plan for a Hazardous Waste 
Storage Area for -  the above referenced facility. Ohio EPA is also giving 
rrotice ttiat this facility is sub3ect to a determination concerning corrective 
action, a requirement under the Hazardous and Solid Waste Amendments of 1984, 
whictr concerns anv oossible uncorrected releases of hazardous waste or 
hazardous constituents to the environmerrt from any current or previous solid 
waste management uriits at the above facility. A corrective action 
determination is required from hazardous waste facilities intendirrg to close. 

Copies of the facility's Closure Plan will be available for public review at 
the Briggs-Lawrence County Library, 321 S. Fourth Street, Irorrton, Ohio 45638 
and the Ohio EPA, Southeast District Office, 2195 Front Street, Logan, Ohio 
43138. Comments concerning the Closure Plan or factual information concerning 
any releases of hazardous waste or trazardous waste constituents by the above 
facility requiring corrective action should be submitted within 30 days of 
this notice to: Ohio Environmental Protection Agency, Div. of Solid & 
Hazardous Waste Mgmt., Data Management Section, Attn: Ttromas E. Crepeau, Box 
1049, Columbus, Ohio 43266-0149. 
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THE DOW CHEM-ICAL COMPANY 

2030 Will-ard H. Dow Center. 	 2030 WILLARD H. DOW CENTER 
April 28, 1988 	 MIDLANJID, WilCHIGAN 48674 

0 o WMD 
CC o RF 

WESTLAKE 

Mr. Valdas Adamkus 
Regional Admini s trator p Regi  on V 
U. S. - Environmental - Protecti -on Agency 
230 South Dearborn Street 
Chicago', IL 60604 

Dear Mr. Adamkus: 

Attached is the documentation in support of the use of the-,, ,. 
financial test to demonstrat-e financial responsibility for 
liability coverage and closure and pos•-closure care as-
specified in Subpart H of 40 CFR Parts 264 and 265. 

T'i'qes''e- 'documents reflect -s!,averal chancfe-s from our prior 
submission due to the fol-lowinc events: 

1) Comple t,ed closure of-. 

Alaska r1lvenue Facili•y, CAT 080010093 

2) Revisioiis of:closure and post-closure cost 
estimates dLie to physical changes such as 
partial clos-ares cf facilities. Those cost 
estimates not based on solely adjusting the 
prior year's cost estimate are marked with an 
asterisk in Mr. Falla's letter. 

An . y questions concerning the attached documents should be 
directled to: 

Paul Bork. 
Legal Department 
The Dow Ch...,smica• Comp4ny 
2030 Willard H. Dow Center 
Midland, MI 48674 
(517) 636-8854 

R E C E I 	ID 

Legal Department 

Attach-i-nents . 

I APR 2 9 MIF 

U. S. 	P17GION 5  .. 
C:• IDAT R 071%CIE OF 



Mr. Valdas Adamkus 
Regional Administrator, Region V 
U. S. Environmental Protection Agency 
230 South Dearborn Street 
Chicago, IL 60604 

Dear Mr. Adamkus: 

T 	fhc n}~ iof fi 	.l 	~F♦=iner 	-F T7..o T1n... n1......4..-.1 _ _.... _..-_ ....__._ ..._ ._..~ .`._.~ ..~~~ ....... ~ .. ~ ..-.. a..... 	a.c.. ~ i...a 
Company. This letter is in support of the use of the 
financial test to demonstrate financial responsibility for 
liability coverage and closure and post-closure care as 
specified in Subpart H of 40 CFR Parts 264 and 265. 

The firm identified above is the owner or operator of the 
3 following facilities for which liability coverage for both 
i ciiriricn onA 	 ~nn...-.--........ ... L......_ 

demonstrated through the financial test specified in 
Subpart H of 40 CFR Parts 264 and 265: 

EPA I.D. # 	NAME 

Region I 

CTD001159730 	The Dow Chemical Co 
Allyn's Point Plant 

CTD000635896 	The Dow Chemical Co 
North Haven Lab 

ADDRESS 

Route 12 
Gales Ferry, CT 06335 

410 Sackett Point Rd. 
North Haven, CT 06473 

Region IV 

GAD045929643 	The Dow Chemical Co. 	1468 Prosser Drive, S.E. 
Dalton Plant 
	

Dalton, GA 30720 



WA 	 i . * 	 NAME 	 ` 1 D • .,.. .. 

-r • 

OHD005053624 The Dow Chemical Co. P. O. Box 708 
Findlay Plant Findlay, OH 	45840 

OHD039128913 The Dow Chemical Co. Old 52 Highway 
Hanging Rock Plant Ironton, OH 	45638 

OHD081287294 The Dow Chemical Co. P. O. Box 515 
Granville R&D Gran®ille, OH 	43023 

ILD093154599 The Dow Chemical Co. P. O. Box 368 
Joliet Plant Joliet, IL 	60434 

MID980617435 The Dow Chemical Co. Salzburg & Waldo Roads 
Salzburg Landfill Midland, MI 	48640 

MID000724724 The Dow Chemical Co. 628 B1dg. Dow Chemical Co. 
Midland Plant Midland, MI 	48640 

Region VI  

ARD051965416 The Dow Chemical Co. P. O. Box 1048 
Russellville Plant Russellville, AR 72801 

LAD008187080 The Dow Chemical Co. P. O. Box 150 
Louisiana Division Plaquemine, LA 70764 

TXD000017756 The Dow Chemical Co. P. O. Box 687 
LaPorte Facility LaPorte, TX 	77571 

TXD008092793 The Dow Chemical Co. B-1226 
Texas Operations Freeport, TX 	77541 

Reqion VII  

MOD001829852 	The Dow Chemical Co. 	P. O. Box 387 
Riverside Plant 	Pevely, Mo 63070 



EPA I.D. # 	1dAME 
	

ADDRESS  

Reqio i IX 

CAD009547050 	The Dow Chemical Co. 	305 Crenshaw Blvd. 
Torrance Plant 
	

Torrance, CA 90503 

CAD076528678 	The Dow Chemical Co. 	P. O. Box 1398 
Pittsburg Plant 
	

Pittsburg, CA 94565 

1. The owner or operator identified above owns or operates the 
following facilities for which financial assurance for closure 
or post-closure care is demonstrated through the financial test 
specified in Subpart H of 40 CFR Parts 264 and 265. The 
current closure and/or post-closure cost estimates covered by 
the test are shown for each facility: 

Reqion I 

CTD001159730 	The Dow Chemical Co. 	Route 12 
Allyn's Point Plant 	Gales Ferry, CT 06335 

il 
	Closure Cost = $27,593 

CTD000635896 	The Dow Chemical Co. 	410 Sackett Point Rd. 
North Haven Lab 	North Haven, CT 06473 

Closure Cost = $12,935 

2. The firm identified above guarantees, through the corporate guarantee 
specified in Subpart H of 40 CFR Parts 264 and 265, the closure and 
post-closure care of the following facilities owned or operated by its 
subsidiaries. The current cost estimates for the closure or post- 
closure care so guaranteed are shown for each facility: 

OHD004254702 	Merrell Dow Pharmaceu- 	2110 E. Galbraith Rd. 
ticals, Inc. 	Cincinnati, OH 45215 

Closure Cost = $76,700 

3. In states where EPA is not administering the financial requirements 
of Subpart H of 40 CFR Parts 264 and 265, this firm is demonstrating 
financial assurance for the closure or post-closure care of the 
following facilities through the use of a test equivalent or 
substantially equivalent to the financial test specified in Subpart H 



of 40 CFR Parts 264 and 265. The current closure and/or post- 
closure cost estimates covered by such a test are shown for each 
facility: 

Region YV 

GAD045929643 	The Dow Chemical Co. 	1468 Prosser Drive, S.E. 
Dalton Plant 	Dalton, GA 30720 

Closure Cost = $7,483 

Reqion V 

OHD005053624 	The Dow Chemical Co. 	P. 0. Box 708 
Findlay Plant 	Findlay, OH 45840 

Closure Cost = $42,074 

OHD039128913 	The Dow Chemical Co. 	Old 52 Highway 
Hanging Rock Plant 	Ironton, OH 45638 

Closure Cost = $23,917 

OHD081287294 	The Dow Chemical Co. 	P. O. Box 515 
Granville R&D 	Granville, OH 43023 

* 
Closure Cost = $16,137 

ILD093154599 	The Dow Chemical Co. 	P..O. Box 368 
Joliet Plant 	Joliet, IL 60434 

Closure Cost = $69,685 

MID000724724 	The Dow Chemical Co. 	628 Bldg. 
Michigan Division 	Midland, MI 48640 
Midland Plant 

: 
Closure Cost = $63 ® 347,784 
Post-Closure Cost = $783®180 



^PA I.D. N 
	

NAME 
	

ADDRESS 

MID980617435 
	

The Dow Chemical Co 	Salzburg & Waldo Roads 
Michigan Division 	Midland, MI 48640 
Salzburg Landfill 

ARD051965416 

LAD008187080 

TXD000017756 

TXD008092793 

MOD001829852 

Closure Cost = $1,076,922 * 
Post-Closure Cost = $984,079 

Reqion VI 

The Dow Chemical Co. 	P. O. Box 1048 
Russellville Plant 	Russellville, AR 72801 

Closure Cost = $51,477 

The Dow Chemical Co. 	P. O. Box 150 
Louisiana Division 	Plaquemine, LA 70764 

. 	 ~ 

Closure Cost = $2,766,489 
Post-Closure Cost = $332,928 

The Dow Chemical Co. 	P. O. Box 687 
LaPorte Facility 	LaPorte, TX 77571 

x 
Closure Cost = $1,471,300 
Post-Closure Cost = $11,866,000 

The Dow Chemical Co. 	B-1226 
Texas Operations 	Freeport, TX 77541 

* 
Closure Cost = $3,010,800 
Post-Closure Cost = $3,449,000 

Region VII 

The Dow Chemical Co. 	P. O. Box 387 
Riverside Plant 	Pevely, MO 63070 

Closure Cost = $117,969 



E, 	 NAME 	 =71 . E: ..  

CAD009547050 	The Dow Chemical Co. 	305 Crenshaw Blvd. 
Torrance P1ant 	Torrance, CA 90503 

Closure Cost = $48,255 

CAD076528678 	The Dow Chemical Co. 	P. O. Box 1398 
Pittsburg Plant 	Pittsburg, CA 94565 

Closure Cost = $25,000,000 
Post-Closure Cost = $2,500,000 

4. The firm identified above owns or operates the following hazardous 
waste management facilities for which financial assurance for closure 
or, if a disposal facility, post-closure care, is not demonstrated 
either to EPA or a State through the financial test or any other 
financial assurance mechanism specified in Subpart H of 40 CFR Parts 
264 and 265 or equivalent or substantially equivalent State mechanisms. 
The current closure and/or post-closure cost estimates not covered by 
such financial assurances are shown for each facility: ' 

None. 

5. This firm is the owner or operator of the following UIC facilities for 
which financial assurance for plugging and abandonment is required 
under Part 144. The current closure cost estimates as required by 
40 CFR 144.62 are shown for each facility: 

None. 

This firm is required to file a Form lOK with the Securities and 
Exchange Commission (SEC) for the latest fiscal year. 

The fiscal year of this firm ends on December 31st. The figures for 
the following items marked with an asterisk are derived from this 
firm's independently audited, year-end financial statements for the 
latest completed fiscal year, ended December 31, 1987. 



ALTERNATIVE I (Part B) 

(In Millions of Dollars) 

1. 	Sum of current closure and post-closure cost 
estimates (total of all cost estimates listed $  117.1  
above) 

2. Amount of annual aggregate liability coverage 
to be demonstrated 
(Sudden: 	$2M; Non-Sudden $6M) $  8.0  

3. Sum of lines 1 and 2 $  125.1  

1td_ ._ _ Tntnl 	li ~ hili++icc 	(if anv nnri-inn nf vnnr .__._. 	.    	_   	_     .__     fi _   .,.  R .__ Sf27 ..._   

closure or post-closure cost estimates is 
included in your total liabilities, you may 
deduct that portion from this line and add 
that amount to lines 5 and 6) 

*5. #Tangible net worth 
~ 

$  4,863  

*6. Net worth $  5,769  

*7. Current assets $  5,752  

*8. Current liabilities $  3,455  

9. Net working capital (line 7 minus line 8) $  2,297  

*10. The sum of net income plus depreciation, 
depletion, and amortization $  2,054 

*11. Total assets in U.S. (required only if less 	$  6,728  
than 900 of assets are located in the U.S.) 



~ 

12. Is line 5 at least $10 million? X 

13. Is line 5 at least 6 times line 3? X 

14. Is line 9 at least 6 times line 3? X 

*15. Are at least 900 of assets located in 
the U.S.? 	If not, complete line 16 ~ 

16. Is line 11 at least 6 times line 3? X 

Is line 4 divided by line 6 less 
than 2.0? X 

18. Is line 10 divided by line 4 greater 
than 0.1? X 

19. Is line 7 divided by line 8 greater 
than 1.5? X 

I hereby certify that the wording of this letter is 
a identical to the wording specified in 40 CFR 264.15(g) as 
J such regulations were constituted on the date shown 

immediately below. 

THE DOW CA 	CONfPANY ~ 

nriqu 	Falla 
Financial Vice President and 
Chief Financial Officer 

x 
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325 East Main Street 
Post Office Box 648 
Midland, Michigan 48640-0648 
(517) 832-9536, 631-2370 
ITT Telex: 4995272 

The Dow Chemical Company 	April 28, 1988 
Midland, Michigan 

We have examined the consolidated financial statements of The 
Dow Chemical Company and its consolidated subsidiaries for the 
year ended December 31, 1987 and have issued our report thereon 
dated February 10, 1988. This letter is based on our knowledge 
as of that date, obtained in performing our examination of such 
financial statements, and should be read with that 
understanding. Our examination was made in accordance with 
generally accepted auditing standards and, accordingly, included 
such tests of the accounting records and such other auditing 

- 	
. 

YLVCCUl1Le ~ a$ we VV11S1(1Cre ~1 11CCCSSdGy 111 LRe C1LCllmSLdRCES. 

At your request, we have performed the procedures enumerated 
below with respect to the accompanying letter from Mr. Enrique 
C. Falla to the Regional Administrator, Region V- Environmental 
Protection Agency April 28, 1988. It is understood that this 
report is solely for filing with the Environmental Protection 

° Agency in accordance with requirements of the Resource 
r  Conservation and Recovery Act and is not to be used for any 

other purpose. The procedures that we performed are summarized 
as follows: 

1. We compared the amounts included in items 6, 7, 8 and 11 
under the caption Alternative I(Part B) in the letter 
referred to above with the corresponding amounts in the 
financial statements referred to.in  the first paragraph. 

2. We recomputed from, or reconciled to, the financial state- 
ments referred to in the first paragraph the information 
included in items 4, 5 and 10 under the caption 
Alternative I(Part B) in the letter referred to above. 

Because the procedures referred to in the preceding paragraph 
were not sufficient to constitute an examination made in 
accordance with generally accepted auditing standards, we do not 
express an opinion on any of the information or amounts listed 
under the caption Alternative I(Part B) in the aforementioned 
letter. In performing the procedures referred to above, 
however, no matters came to our attention that caused us to 
believe that the information or amounts included in items 4, 5, 
6 7 8 10 and 11 should be ad'usted. 

~~ /~ ~ ~, i ,/ ~• / %S' 
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Columbus, Ohio 43266-0149 	 r~ ...,r.. 	.. 	._ 
(614) 644-3020 	 Donald R. Schregardus 
FAX (614) 644-2329 	 Director 

June 18, 1993 	 Re: 'I'he DOW C emical Company ~~,216 13 
OHD039 2 13/04-44-0022 
OHD081 87 94/01-45-0444  

Stephen I. Houseal 
I.egal Department 
The Dow Chemical Compa.ny 
2030 Dow Center 
Midland, Michigan 48674 

Dear Mr. Houseal: 

RECEIVED 	3 19 9 3 
WMD RCRA 	-, 

RECORD CENTER 

On June 15, 1993 Ohio EPA conducted a review of the financial assurance and liability 
coverage documentation on file for The Dow Chemical Company's Hangirlg Rock and 
Granville facilities referenced above. The facilities were evaluated for compliance with 
the closure cost estimate, financial assurance for closure, and liability coverage for 
sudden accidental occurrences: -  as set forrth in Ohio Administrative Code (OAC) rules 
3745-66-42, 3745-66-43, a.nd 3745-66-47 and/or 3745-55-42, 3745-55-43, and 3745-55-47. 
In addition, Dow Chemical Hanging Rock was evaluated for compliance with conditions '- 
B.30 and B.32 of their September 26, 1990 Hazardous Waste Part B permit. 

To - demonstrate complia.nce with the fina.ncial assurance and liability coverage 
requirements, The Dow Chemical Company uses the financial test mechanism as 
specified in OAC rules 3745-66-43(F) and 3745-66-47(F) and/or 3745-55-43(F) a.nd 3745- 
55-47(F). Fina.ncial Test documentation for the company's fiscal year ending December 
31, 1992 was received on April 1, 1993 via letter dated March 31, 1993 from Stephen I. 
Houseal of The Dow Chemical Company. Ohio EPA received an amended Financial 
Test document for The Dow Chemical Company which included the closure cost amount 
for the Granville facility on May 17, 1993 via letter dated. Ma_y -12, 1993 .fro.m. Mr. 	- 
Houseal. 

As a result of this review, Ohio EPA finds the following violation: 

Review of the March 31, 1993 Chief Financial Off'icer's letter reveals that it does 
not meet the wording requirements of OAC rule 3745-55-51(C1). This is a 
violation of OAC rules 3745-66-43 and 3745-66-47 and/or 3745-55-43 and 3745- 
55-47, as well as a violation of conditions B.31 and B.32 of Hanging ]R.oek's 
Hazardous Waste Part B Permit. A copy of OAC rule 3745-55-51(G) is enclosed 
for your reference. Please resubmit - the Chief Fi.nancial Off'icer's letter using the 
correct wording to this office within thirty (30) days of the date of this letter, 
demonstrating that the violation has been abated. 

igzk Printed on recycled paper 

EPA 1613 (12J85) 



Stephen I. Houseal 
Legal Department 
The Dow Chemical Company 
June 18,1993 
Page Two 

General Comments 

In review of the closure cost estimate for the Hanging Rock facility, Ohio EPA records 
indicate that the estimate increased from $20,720 in 1992 to $99,273 in 1993. Further 
explanation for the substantial increase in the Hanging Rock closure cost estimate is 
requested. Please submit a detailed closure cost estimate for the Hanging Rock facility 
and the Granville facility to this office within thirty (30) days of the date of this letter. 

If you have any questions, please feel free to call me at (614) 644-2948. 

Sincerely, 

Kurt Kohler 
Compliance Monitoring and Enforcement Section 	 - 
Division of Hazardous Waste Management 

wp.KK.len 

cc: 	Iausi&e3tevenson, CM&ES, - DHWIvI 
Mike Moschell, DHWM, SEDO 
Brad Campbell, DHWM, CDO 
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'h iie Ooiv chYmical Corapany 
ivlidland, ivlichiyari 48674 

2030 DOW CEN T ER 
March 24, 2008 

Regional P,dministrator 
U.S. Environmental I'rotection Agency 
Region 5 
77 West Jackson Boulevard 
Chicago, IL 60604-3507 

LET T ER FROIVI CHIEF FINANClAL OFFICER 

Dear Sir or Madam: 

VEC_~~ 

M/aR 8 2008 

~ !?fR EN1=0RCEfUE\fT BRANCI-! 
— ~ - U.S. EPA. REGION 5 

— ----t-_ — -- y~, 

I am the chief financial officer of The Dow Chemical Company, 2030 Qow Center, Midland, 
Michigan 48674. This letter is in support of the use of the financial test to demonstrate financial 
responsibility for liability coverage and closure and/or post-closure care as specified as specified 
in subpart H of 40 CFR parts 264 and 265. 

The f irm identified above is the owner or operator of the following facilities for which liability 
coverage for both sudden and nonsudden accidental occurrences is being demonstrated through 
the financial test specified in subpart H of 40 CFR parts 264 and 265: 

~~ 6J61111 01, 	 NAME/A®DRESS  
FErGD0N 5 	 — 
OHD039128013 	The Dow Chemical Company 	SudQ9er; hisur°ance = $2,000,000 

Hanging Rock I'lant 	 Njonsudden ~ nsur°ance = $6,000,000 
Old 52 Highway 
I ronton, OI✓-I 45638 

The firm identified above guarantees, through the guarantee specified in subpart H of 40 CFR 
parts 264 and 265, liability coverage for both sudden and nonsudden accidental occurrences at 
the following facilities owned or operated by the following: 

None. 

The firm identified above is the direct or higher-tier parent corporation of the owner or operator. 

The firm identified above owns or operates the following facilities for which financial 
assurance for closure or post-closure care or liability coverage is demonstrated through 
the financial test specified in subpart H of 40 CFR parts 264 and 265. The current 
closure and/or post-closure cost estimate covered by the test are shown for each facility: 

REGION 5 
0;-ID030 128013 	The Dow Chemical Company 	Closure m$173,248 

F-langing Rock Fiant 
Old 52 Highway 
Ironton, 0H 45638 



2. The firm identified above guarantees, through the guarantee specified in subpart H of 40 
CFR parts 264 and 265, the closure and post-closure care or liability coverage of the 
following facilities owned or operated by the guaranteed party. The current cost 
estimates for the closure or post-closure care so guaranteed are shown for each facility: 

None 

3. In States where EPA is not administering the financial requirements of subpart H of 40 
CFR parts 264 and 265, this firm is demonstrating financial assurance for the closure or 
post-closure care of the following facilities through the use of a test equivalent or 
substantially equivalent to the financial test specified in subpart H or 40 CFR parts 264 
and 265. The current closure or post-closure cost estimates covered by such a test are 
shown for each facility: 

REGION 1 
CT001159730 	The Dow Chemical Company 	Closure =$178,605 

Allyn's Point 
Route 12 
Gales Ferry, CT 06335 

NHD048724173 	Hampshire Chemical Corporation Corrective Action =$1,300,000 
2 East Spit Brook Road 
Nashua, NH 03060-5633 

REGION 4 
GAD045929643 	The Dow Chemical Company 	Corrective Action =$4,153,675 

Dalton Plant 
1468 Prosser Drive, SE 
Dalton, GA 30720 

REGION 5 
MID000724724 	The Dow Chemical Company 	Closure =$101,285,084 

MI Division/MI Plant 	 Post-Closure = $2,423,320 
1261 Building 
Midland, MI 48674 

MID980617435 	The Dow Chemical Company 	Closure =$7,213,807 
MI Division/Salzburg Plant 	Post-Closure = $1,558,084 
Salzburg & Waldo Roads 
Midland, MI 48640 

REGION 6 
LAD008187080 	The Dow Chemical Company Closure =$2,359,031 

Louisiana Division Post-Closure = $514,441 
PO Box 150 Corrective Action =$1,269,000 
Plaquemine, LA 70764 

LAD020597597 	Angus Chemical Company Closure =$121,632 
Sterlington Facility 
PO Box 1325 
Sterlington, LA 71280 

2 



TXD008092793 	The Dow Chemical Company 	Closure =$66,827,825 
Texas Operations 	 Post-Closure = $6,954,688 
B-1226 	 Corrective Action = $169,672,446 
Freeport, TX 77541 

TXD096037932 
Used Oil #A85819 

TXD00017756 

TXR000057414 

REGI®N 9  
CAD076528678 

CAD009547050  

Johann Haltermann Ltd. 
Dow Haltermann Houston 
Jacintoport Plant 
16717 Jacintoport Boulevard 
Houston, TX 77015 

The Dow Chemical Company 
La Porte Facility 
PO Box 687 
La Porte, TX 77571 

The Dow Chemical Company 
Clear Lake Operations 
9502B Bayport Boulevard 
Pasadena, TX 77507 

Closure = $300,387 

Corrective Action = $4,250,000 

Closure = $964,775 

The Dow Chemical Company 	Closure =$2,839,236 
Pittsburg Plant 	 Postclosure = $1,883,745 
PO Box 1398 	 Corrective Action =$60,866,498 
Piftsburg, CA 94565 	 Groundwater Treatment Plant 

Closure = $156,225 

The Dow Chemical Company 	Closure =$484,823 
Torrance Plant 
305 Crenshaw 
Torrance, CA 90503 

4. The firm identified above owns or operates the following hazardous waste management 
facilities for which financial assurance for closure or, if a disposal facility, post-closure care, is 
not demonstrated either to EPA or a State through the financial test or any other financial 
assurance mechanisms specified in subpart H of 40 CFR parts 264 and 265 or equivalent or 
substantially equivalent State mechanisms. The current closure and/or post-closure cost 
estimates not covered by such financial assurance are shown for each facility: 

None. 

5. This firm is the owner or operator or guarantor of the following UIC facilities for which 
financial assurance for plugging and abandonment is required under part 144 and is assured 
through a financial test. The current closure cost estimates as required by 40 CFR 144.62 
are shown for each facility: 

REGION 6  
ARD982286874 	The Dow Chemical Company 	Plugging & Abandonment 

Highway 371 	 = $528,391 
Magnolia, AR 71753 



LAD020597597 	Angus Chemical Company 	Plugging & Abandonment 
Sterlington Facility 	 = $241,197 
PO Box 1325 
Sterlington, LA 71280 

This firm is required to file a Form 10K with the securities and exchange commission (SEC) for 
the latest fiscal year. 

The fiscal year of this firm ends on December 31. The figures for the following items marked with 
an asterisk are derived from this firm's independently audited, year-end financial statements for 
the latest completed fiscal year, ended December 31, 2007. 



PMU B. CZasuipe oc Pos - ~-CDosuUe Ca6°e and LuaioeiuW CoQferage 

ALTERNQ T OVE DI 

1. Sum of current closure and post-closure cost esiimaies (total of $438,520,163 
all cost estimates listed above) 

2. ,4mount of annual aggregate liability coverage to be demonstrated $8,000,000 
3. Sum of lines 1 and 2 $446,520,163 
4. Current bond rating of most recent issuance and name of rating A- (S&P) 

Service 
5. Date of issuance of bond Decernber 13, 2001 
6. Date of maturity of bond December 15, 2008 
*7. Tangible net worth (if any portion of the closure or post-closure cost $15,036,000,000 

estimates is included in the "total liabilities" on your financial 
statements, you ;nay add that portion to this line) 

*8. Totai assets in U.S.(required only if less than 90% of assets are $23,958,000,000 
located in the U.S.) 

YES 	NO 
9. Is line 7 at least $10 millian? x 
10. Is line 7 at least 6 times line 3? X 
*11. Are at least 90% of assets located in the U.S.? Ir` not, complete line 12. >< 
12. Is line 8 at least 6 times line 3? x 

I hereby certify that the wording of this letter is identical to the wording specified in 40 CFR 
264.151(g) as such regulations were constituted on the date shown immediately below. 

L ~ J]f.. •  ~ y~~ 
t 

Geoffery E. Merszei 
~ 	 OExecutive Vice President 

and Chief Financial Officer 
The Dow Chemical Company 

March 24, 2008 

cc: 	Gale Bradley, The Dow Chemical Company, Hanging Rock Plant, lronton, OH 
Michele Osmun, The Dow Chemical Company, 2030 Dow Center, Midland, Mi 48674 

NOTE: Please direct all correspondence related to this letter to Michele Osmun, 2030 Dow 
Center, Midland, MI 48674. Phone (989) 636-5581 or Fax (989) 638-9636. 
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Delomitte,;. 	 Deloitte & Touche LLP 
Suite 400 
3320 Ridgecrest Drive 
Midland, MI 48642-5859 
USA 

Tel: +1 989 631 2370 
Fax: +1 989 631 4485 
www.deloitte.com  

REPORT OF INDEPENDENT REGISTERED PUELIC ACGOIJNTING FIRIVI ON APPLYING 
AGREED-UPON PROCEDURES 

To the Board of Directors 
The Dow Cheinical Company 
Midland, Michigan 

We. have performed the procedures iuicluded 'ui the Code of Federal Regulations ("CFR"), Title 40, Part 
764 Cer.tin» 141 (40 l~ FR 7F►4 1 d~ ) xxil~ inh vaiP.rP agraarl tn hc ~ thP TT . C .  Fr~trirnrnmPl'tal pr~,+P~+tr,,, ObA,,.•~~ 
— 	 ~ - - - - -- - - ~ 	 - 	- --: 	J  	 ~ ,~ . ..... 	~ . .. 	.. > :1 

Region 5— Regional Administrator and The Dow Chemical Company ("Dow"), solely to assist the 
specified parties in evaluating Dow's compliance with the financial test option as of December 31, 2007, 
included in the accompanying letter dated March 24, 2008 from Mr. Geoffery E. Merszei of Dow (the 
"Letter"). Management is responsible for pow's compliance with those requirements. This agreed upon 
procedw-es engagement was conducted in accordance with attestation standards established by the 
American Institute of Certified Public Accountants as adopted by the Public Company Accounting 
Oversight Board ("PCAOB"). The sufficiency of these procedures is solely the responsibility of tlie 
parties specified in this report. Consequently, we make no representation regarding the sufficiency of the 
procedures described below either for the purpose for which this report has been requested or for any 
other purpose. 

The procedures that we performed a.nd related findings are as follows: 

We recomputed from, or reconciled to, the audited consolidated financial statements of Dow as 
of and for the year ended December 31, 2007, on which we have issued our report dated 
February 14, 2008 (which report expresses an unqualified opinion and includes an explanatory 
paragraph relating to a change in the method of accounting for defined benefit pension and 
other postretirement plans to conform to Statement of Financial Accounting Standards No. 
158) the information included in Iteins 7, 8 and 11 uilder the caption Alternative 11 in the Letter 
referred to above and noted no differences. 

We were not engaged to, and did not perform an exarnination, the objective of wllich would be tlie 
expression of an opinion on the accompanying letter dated March 24, 2008. Accordingly, we do not 
express such an opinion. Had we performed additional procedures, otlier matters might have conle to our 
attention that would have been reported to you. 

This repoi-t is intended solely for the inforination and use of the board of directors and managenaent of 
Dow and the specified pai -ties listed in the first paragraph, and is not intended to be and should not be 
used by anyone other than these specified pai -ties. 

~oQO~L t ~TucNn. ~~P 

March 24, 2008 

Member of 
Deloitte Touche Tohmatsu 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

[Colsffff I ~, 
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

For the fiecal year ended DECEMBEI2 31, 2007 

Convnission file number: 1-3433 

'I'HE DOW CHEMICAL COMPANY 
(Exact name of registrant as specified in its chartcr) 

Delaware 	 38-1285128 
(State or other jmisdiction of 	 (I.R.S. Ernployer ldentification No.) 
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The Dow Chemical Company and Subsidiaries 

PART I, Item 1. Business. 

THE COMPANY 

The Dow Chemical Company was incorporated in 1947 under Delaware law and is the auccessor to a Michigan corporation, 
of the same name, organized in 1897. Except as otherwise indicated by the context, the terms "Company" or "Dow" as used 
herein mean The Dow Chemical Company and ita consolidated subsidiaries. On February 6, 2001, the merger of Union 
Carbide Corporation ("Union Carbide") with a subsidiary of The Dow Chemical Company was eompleted, and Union 
Carbide became a wholly owned subsidiary of Dow. 

The Company is engaged in the manufacture and sale of chemicals, plastic materials, agricultural and other specialized 
products and services. 

The Cornpany's principal executive offices are located at 2030 Dow Center, Midland, Michigan 48674, telephone 
989-636-1000. Its Internet website address is www.dow.com . All of the Company's filings with the U.S. Securities and 
Exchange Commission are available free of charge through the Investor Relations page on this website, immediately upon 
filing. 

BUSINESS AND PRODUCTS 

Corporate Profile 
Dow is a diversified chemical company that combines the power of science and technology with the "Human Element" to 
constantly improve what is essential to human progresa. The Company delivers a broad range of products and serviees to 
customers in approxitnately 160 cotmtries, eonnecting chemistry and innovation with the principles of sustainabIlity to help 
provide everything from fresh water, food and pharmaceuticals to paints, paekaging and personal care products. In 2007, Dow 
had annual sales of $53.5 billion and employed approximately 45,900 people worldwide. The Company has 150 
manufaeturing sites in 35 cotmtries and produces approximately 3,100 products. The following descriptions of the Company's 
operating segments include a representative listing of products for each business. 

PERFORMANCE PLASTICS 
Applications: automotive interiors, exteriors, under-the-hood and body engineered systems • building and construction, 
therrnal and aoouatic insulation, roofing • communications technoiogy, teleconnnunieation cables, electrical and 
eleetronic connectors • footwear • home and ofhce fiunishings: kitchen appliances, power tools, floor care products, 
mattresses, carpeting, flooting, fumiturepadding, office fumihire • information technology equipment and consumer 
electronics • pacicaging, food and beverage containers, protective pacicaging • sports and recreation equipment • wire and 
cable insulation and jacketing matcrials for power utility and telecommunications 

Dow Automotive serves the global automotive market and is a leading supplier of plastics, adhesives, sealants and 
other plastica-enhanced products for interior, exterior, under-the-hood, vehicle body structure and acoustical 
management technology solutions. With offices and application developnent centers around the world, Dow 
Automotive provides materials scicnce expertise and comprehensive tecbnical capabilitics to its customers 
worldwide. 
• Products: AFFINITYTM polyolefin plastomers; AMPLIFYTM functional polymers; BETABRACET"' reinforcing 

composites; BETADAMPTM acoustical damping systems; BETAFOAMTM NVH and structural foanvs; 
BETAGUARDT"' sealants; BETAMATE"rN' structurat adhesivea; BETASEALTM glass bonding systems; 
CALIBRETM polycarbonatc resins; DOWTM polyetltylene resins; DOWT`T polypropylene resins and automotive 
components made with DOWTM polypropylene; IMPAXXrM energy management foam; INSPIRET`r 
perfonnance polymers; INTEGRALTM adhesive film; ISONATET"' pure and modified methylene diphenyl 
diisocyanate (MDl) products; ISOPLASTTM engineering thennoplastic polyurethane resins; MAGNUMT" ABS 
resins; PAPITV' polytneric MDI; PELLETHANET`r thermoplastic polyurethane elastomers; Premimn bralce 
fluids and lubricants; PULSETM engineering resins; SPECFLEXT"i semi-flexible polyurethane fomn systems; 
SPECTRIMT-~' reaction moldable polymers; STRANDFOAMTMpolypropylene foatn; VERSIFYT`r plastomers 
and elastomers; VORANATETM specialty isocyanates; VORANOLTM polyether polyols 

Dow Building Solutions mamifactures and markets an extensive hne of insulation, weather barrier, and oriented 
composite building solntions, as well as a line of cushion packaging foam solutions. The business is the recognized 
leader in extruded polystyrene (XPS) insulation, laiown indusny-wide by its distinctive Blue color and the Dow 
STYROFOAMTM brand for more than 50 years. The business also manufactures foam solutions for a wide range of 
applications including cushion packaging, electronics protection and material handling. 



The Dow Chemical Company and Subsidiaries 
PART I, Item 1. Business. 

Business and Products — Continued 

Products: EQUIFOAMTM comfort products; FROTH-PAKTM polyurethane spray foam; GREAT STUFFTM 
polyurethane foam sealant; IMMOTUSTM acoustic panels; INSTA-STIKTM roof insulation adhesive; QUASHTM 
sound management foam; SARANTM vapor retarder film and tape; STYROFOAMTM brand insulation products 
(including XPS and polyisocyanurate rigid foatn sheathing products); SYMMATRIXTM oriented cornposites; 
SYNERGYTM soft touch foam; TILE BONDTM roof tile adhesive; TRYMERTM polyisocyanurate foam pipe 
insulation; WEATHERMATETM weather barrier solutions (housewraps, sill pans, flashings and tapea) 

llow Epoxy is a leading global prodacer of epoxy resins, intermediates and specialty resins for a wide range of 
industries and applications snch as coatings, electrical laminates, civil engineering, adhesives and composites. With 
plants strategically located across four continents, the business is focused on providing customers around the world 
with differentia2od solution-ba.sed epoxy producta and innovative technologies and servicee. 
• Products: D.E.H?''' epoxy curing agents or hardeners; D.B.N.T'C epoxy r,ovo3a.c resins; D.E.R.T"' epoxy resins 

(fliquids, se9ids and solutions); Epoxy intermediates (Acetone, Allyl chloride, Bisphcnol.A, Epichlorohydrin, 
OPTIM~ synthetic glycerine and Phenol); Specialty acayiic mcsnomers (Gflycidyl methacrylate, Hydroxyethyl 
acrylate and Hydroxypropyl acrylate); UCARTM solution vinyl resins 

The Polyuretbanes and Polyurrthane Systems business is a leacSing global prodatcer of polymrethanc raw araterials 
and poiyurethzne ssystems. DifPeren'tiated by its ability mo gdobally supply a high-qua2ity, consisrtent and couap ➢ ete 
praduct range, rtlhis baisiness em,phasizes both existing amid neu baasiiiess devehopmenrts w ➢nile facilila.ting eamstonaer 
success u*ith aglobal market and technoiogy networ9c. 
• Products: ENFORCERTM I ec9mology amd EN97ANCERT^2  Technology for po➢yurethane caupet and hnf 

bacflihag; ISONATE 3 N' MDI; PAPIT`r polynaeuic Yv1DI; Propylerne glycol; Propyflene oxide; SP'ECE3,EXTM 
copolymer polyols; SYNTECaRAT'f wateiborrte polytirethane dis,peraiorns; VORAC'4RTM, VORALASTTM, 
VORALUXr*'' and VORASTARTM polyuretbane systems; VORANATET"" i.socyanaTe; VORANOLTM and 
VOILANOLT"t VORACTIVT-~' polycther and copolymer polyols 

Specialty'Plastics and Elastomers is a business portfolio of specialty products including a broad range of 
engineering plastics and conapormds, performance elastomere and plastoiners, specialty copolymers, synthetic 
rubber, paiyvinylidene chloride resins ancl films (P VDC), and specialty film substrates. The business serves such 
industries as automotive, civil constnnetion, wire and cabie, baailding and constructdon, consurner electronics and 
appliances, foad and specialty packaging, and fooiwear. 
• Products: AFFINITY r" polyolefln piasstomers (POPs); AMPLIFYT' 1  functional polymers; CALIBRE"wTr 

polycarbonate resins; DOW XLATM elastic fiber; EMERGETM advanced resins; ENGAGETM polyolefin 
elastomers; FLEXOMERTv° very low density polyethylene (VLDPE) resins; INTEGRALTM adhesive films; 
ISOPLASTT" engineering therinoplastic polytnethane resins; MAGNUMTM ABS resins; NORDELTM 
hydrocarbon rubber; PELLETHANET*" thermoplastic polynrethane elastomers; PRIMACORT" copo9ymers; 
PROCITETM window envelope fihns; PULSETM engineering resins; REDI-LINKT°v' polyethylene-bascd wire & 
eable insulation compounds; SARANTM PVDC resin and SARANTM PVDC film ; SARANEXTM batzier films; 
SI-LINICTM polyethylene-based low voltage insulation compounds; TRENCHCOATTM proteetive films; 
TYRILTM SAN resins; TYRINTM chlorinated polyethylene; UNIGARD''=^r HP high-perfonnance flame-retardant 
coinpounds; UNIGARDTM RE rednced etnissione flame-retardant compounds; UNIPURGETM purging 
compound; VERSIFYTM plastomers and elastomers 

The Technology Licensing and Catalyst business includes licensing and supply of related catalysts, process control 
software and serviees for the UNIPOLT"' polypropylene process, the METEORTM process for ethylene oxide (EO) 
and ethylene glycol (EG), the LP OXOTM process for oxo alcohols, the QBISTM bisphenol A process, and Dow's 
proprietary teclmology for production of purified terephthalic acid (PTA). Licensing of the L'NIPOLTM polyethylene 
process and sale of related catalysts, including rnetallocene catalysts, are handled through Univation Technologies, 
LLC, a 50:50 joint venture of Union Carbide. 
• Products: LP OXOTM process technology and NORMAXTM catalysts; METEORTM EO/EG process technology 

and catalysts; PTA process technology; QBISTM bisphenol A process technology and DOWEXT°T QCATT" 
catalyst; UNIPOLT" PP process technology and SHACT''I catalyst systems 

The Perfonnance Plastics segment also inchides a portion of the results of the SCG-Dow Group, a group of 
Thailand-based joint venthues. 
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PART I, Item 1. Business. 

PERFORMANCE CHEMICALS 
Applications: agricultural and pharmaceutical products and procesaing • building materials • chemieal processing and 
intermediates • electronics • food processing and ingredients • gas treating solvents • household products • metal 
degreasing and dry cleaning • oil and gas treatment • paints, coatings, inks, adhesives, lubricants • personal care products 
• pulp and paper manufacturing, coated paper and paperboard • textiles and carpet • water ptirification 

Designed Polymers is a business portfolio of products and systems characterized by unique chemistry, specialty 
functionalities, and people with deep expertise in regulated industries. Within Designed Polymers, Dow Water 
Solutions offers world-class brands and enabling component teehnologies designed to advance the seience of 
desalination, water purification, trace contaminant removal and water recycling. Also in Designed Polymers, 
businesses such as Dow Wo1fP Cellulosics, Dow Biocides and ANGUS Chemical Company (a wholly owned 
subsidiary of Dow), develop and market a range of products that enhance or enable lcey physical and sensory 
properties of end-use products in applications such as food, pharmaceuticals, oil and gas, paints and coatings, 
personal care, and building and constniction. 

 • Products and Services: Acrolein derivatives; Basic nitroparaffins and nitroparaffin-based specialty chemicals; 
CANGUARD'rM BIT preservatives; CELLOSIZETM hydroxyethyl cellulose; Chiral compounds and biocatalysts; 
CYCLOTENETM advanced electronics resins; DOWTM latex powders; DOWEXTM ion exchange resins; 
DOWICIDETM antimicrobial bactericides and fungicides; ETHOCELTM ethyleellulose resins; FILMTECT"' 
membranes; FORTEFIBERTM soluble dietary fiber; Hydrocarbon resins; Industrial biocides; METHOCELTM 
cellulose ethers; OMEXELLTM ultrafiltration; OMEXELLTM electrodeionization; Pfenex Expression 
TechnologyTM; POLYOXTM water-solnble resins; Quatemaries; SILKrM semiconductor dielechic resins; 
WALOCELTM cellulose polymers 

The Dow Latex business is a major global supplier of latexes, for a wide range of industries and applications. It 
provides the broadest line of styrene/butadiene (S/B) products supporting customers in paper and paperboard (for 
magazines, catalogues and food packaging) applications, and the carpet and floor covering industry. UCAR 
Emrdsion Systems (UES) tnanufactures and sells acrylic, vinyl acrylic, vinyl acetate ethylene (VAE), and S/B and 
styrene acrylic latexes and NEOCARTM branched vinyl ester latexes for use in the architectural and industrial 
coatings, adhesives, construction products such as caullcs and sealants, textile, and traffic paint. It also offers the 
broadest product range in the dispersion area and produces and markets UCART"' POLYPHOBETM rheology 
rnodifiers. 
• Products: Acrylic latex; EVOCARTM specialty latex; FOUNDATIONSTM latex; NEOCARTM branched vinyl 

esterlatexes; Styrene-acrylatelatex; Styrene-butadiene latex; Styrene-butadiene vinyl acetate ethylene (VAE); 
UCARTM all-acrylic, styrene-acrylic and vinyl-acrylie latexes; UCARTM POLYPHOBETM rheologymodifiers; 
UCARHIDETM opacifier 

The Specialty Chemicals business provides products arnd services used as functional ingredients or processing aide 
 in the mantifacture of a diverse range of products. Applications include agricultural and pharnraceutical products and 

. 

	

	 processing, building and eonstruction, chetnical processing and interinediates, electronics, food processing and 
ingredients, gas treating solvents, fuels and lubricants, oil and gas, household and institutional cleaners, eoatings and 

 painta, pulp and paper manufacturing, metal degreasing and dry cleaning, and transportation. Dow Haltermann 
 Custotn Processing provides contract and custom manufaeturing services to other specialty chemical, agricultural 

   chemieal and biodiesel producers. 
. 	 • Products: Acrylic acid/Acrylic esters; AMBITROLTM aud NORKOOLT'r industria] coolants; Butyl 

 CARBITOLTM and Butyl CELLOSOLVETM ethylene oxide; CARBOWAXTM and CARBOWAXTM SENTRYTM 
polyethylene glycols and methoxypolyethylene glycols; Diphenyloxide; DOWTM polypropylene glycols; 
DOWCALTM, DOWFROSTT`T, DOWTHERMTM, SYLTHERM and UCARTHERMTM heat transfcr fluids; 

 DOWFAXTM, TERGITOLTM and TRITONTM surfactants; Ethanolamines; Ethyleneamines; Isopropanolamines; 
MAXIBOOSTTM cleaning boosters; MAXICHECKT"i solvent analysis test kits; MAXISTABT" stabilizers; 
Propylene oxide-based glycol ethers; SAFE-TAINERTM closed-loop delivery system; SYNALOXTM lubricants; 
UCARTm deicing fluids; UCARKLEANTM arnine management; UCARSOLTM formulated solvents; UCONTM 
fluids; VERSENETM chelating agents; Fine and speeialty chernicals from the Dow Haltermann Custom 
Proeessing business; Test and reference fuels, printing inlc distillates, pure hydrocarbons and esters, and 
derivatives from Haltennann Products, a wholly owned subsidiary of Dow 

The Performance Chemicals segment also includes the results of Dow Coming Corporation, and a portion of the 
results of the OPTIMAL Group of Companies and the SCG-Dow Group, all joint venttues of the Company. 
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Business and Products — Continued 

AGRICULTURALSCIENCES 
Applications: control of weeds, insects and plant diseases for agriculture and pest management • agricultural seeds and 
traits (genes) 

Dow AgroSciences is a global leader in providing pest management, agricultural and crop biotecbnology producta 
and solutions. The business develops, manufactures and markets products for crop production; weed, insect and plant 
disease management; and indusYrial and comtnercial pest management. Dow AgroScienees is building a leading plant 
genetics and biotechnology business in agricultaral seeds, traits, healthy oils, and animal health. 
• Products: CLINCHERTM herbicide; DI'S HANETM fiingicide; p6JRTRESSTM fun.gicide; GARLONTM herbicide; 

GL.YPLIOMAXTM berbicide; GRANITETm berbicide; HERCULEXTM 1, HERCULEXT" ~3tW wd 
HERCULEXT" XTRA inseet protectlon; hTYSTONETM herbicides; L,AREDO'r"- 11  fmagieide; LONTRELTM 
herbicide; LORSBANTM insecticides; IuIILEST4JIVETM herbicide; MUSTANGr^' he #Ticide; N3YCCDGENT 1Y 
seeds; NEXERAI -~ canola and sunflower see3ds; PIIYTflGENT'H' brand eottonseeds; PROFUIVS.ET "' gas 
fiimigant; SENTRICONT" termite colony elsmination system; STARAPm'E ~ berbicide; TELONET'i soi1 
fumigant; TORDONTM berbicide; TRACERTM NATURALYTErM insect control; VIKA2*iETM struet'urai 

....... 	... 	.. 	._. 	_._ 	._._..__. 
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BASIC PLASTICS 
Ap,plications: adhesives • appliances arad appliance houshigs • agricu4rttnral f.'TVrns • automotive paria and trim • beverage 
borttles • bins, crates, pails and paldets • bui'dding and construction - coatnlrtgs • consanauer and doaable goaods • consuoater 
electronics • dis,posable diaper 9irners • tabers'and nonw=ovens •'tilms, bags and packa,gimg €or fbod and wnsumer pro.ducts 
• hoses arnd tubzng • 3nouseho9d ant9 indnstrial bottles • housewaree • hygiene and rnedical fihns • inda.rstrlal and constuner 
films and foanns • infoar¢ration technology ^ oi4 tanks aaad road equipeznent • plastic pipe • textifles • toys playgnound 
equipment and .recreationa7 products - u re and cable compounds 

The Po7yet9ayiene busiirness N the world's leading srrpplier ofpolyethylcnte-based solutions throug'h sust.ainab4e 
product differentiation. Througlr the use of multiple catalysk anad process techno7ogies, t9te basina. ss offers cusfioiners 
one of the indusdry's broadest ranges of polyetliylene 3 -esins via a strong global network of local experts foeulsed on 
pavtnering for loerg-term sticcoess. 
° Products: ASPUNT" fiber grade resins; ATT ANET^r iiltra low density polyethyleaie (ULDPE) resins; 

CONTINUUMTM bimoda➢ polyethylene a'esins; DOWT" high density polyethylene (HDPE) resins; DOW rM low 
density polyethylene (LDPE) resins; d3OWLEXTT'' poiyethylene resins; ELITET" enhanced polyethylene (EiPE) 
resins; TUPLINTM linear low,  density po9yethyleoe (LLDPE) resins; UNIVAL''N' HDPE reshas 

Tlae Polypropyflene business, a major global polypropylene supplier, provides a broad range ofproducts and 
solukions taiiored to custorner needs by leveraging Dow's leading manufacturing and application technoflogy, 
research and product development exper -tise, extensive market knowledge rand snong customer relationships. 
~ Produets: DOWTM liornopolymer polypropylene resins; DOWT" impact copolymer polypropylene resins; 

DOWTM random copolymer polypropylene resins; INSPIRETM performance polymers 

The Polystyrene busineas, the global leader in the producflon of polystyiene resins, is uniquely positioned with 
geographic breadth and participat'ion in a diversified portfolio of applications. Through marlcet and technical 
leadership and low cost capability, the business continues to improve product performance and meet customer neede. 
• Products: STYRON A-TECHT~̀ r and C-TECH''M advanced teclmology polystyrene resins and a full line of 

STYRONTM general purpose polystyrene resins; STYRONTM bigh-impact polystyrene resins 

The Baaic Plastics segtnent also includes the results of Eqtupolymers and a portion of the results of EQUATE 
Petrochemical Company K.S.C. and the SCG-Dow Group, all joint ventures of the Company. 
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BASIC CHEMICALS 
Applications: agricultural produets • alumina • antomotive antifeeeze and coolant systems • carpet and textiles • chemical 
proeessing • dry cleaning • dust control • household cleaners and plastic producta • inlcs • metal cleaning • packaging, 
food and beverage containers, protective pacicaging • paints, coatings and adbesives • personal care products • petroleum 
refining • pharmaceuticals • plastie pipe • pulp and paper manufacturing • snow and ice eontrol • soaps and detergents • 
water treatment 

The Core Chemicals business is a leading global producer of eaeh of its basic chemical producta, which are sold to 
many industries worldwide, and also serve as key raw materials in the production of a variety of Dow's performance 
and plastics products. 
• Products: Acids; Alcohols; Aldehydes; Caustic soda; Chlorine; Cbloroform; COMBOTHERMT" blended 

deieer; DOWFLAKETM calcium chloride; DOWPERTM dry cleaning solvent; Esters; Ethylene dichloride (EDC); 
LIQUIDOWTM liquid ealcium chloride; MAXICHECK'''"r procedure for testing the strength of reagents; 
MAXISTABTM stabilizers for chlorinated solvents; Methyl chloride; Methylene chloride; Monochloroacetic 
acid (MCAA); Oxo products; PELADOWrm calcium ehloride pellets; Perchloroethylene; Trichloroethylene; 
Vinyl acetate monomer (VAM); Vinyl chloride monomer (VCM); Vinylidene chloride (VDC) 

The Ethylene Oxide/Ethylene Glycol businese is a key supplier of ethylene glycol to MEGlobal, a 50:50 joint 
venture and a world leader in the manufacture and marketing of inerchant monoethylene glycol and diethylene 
glycol. Dow also supplies ethylene oxide to intemal derivatives businessea. Ethylene glycol is used in polyester fiber, 
polyethylene terephthalate (PET) for food and beverage container applications, polyester film and antifreeze. 
• Products: Ethylene glycol (EG); Ethylene oxide (EO) 

The Basic Cheniieals segment also includes the reaults of MEGlobal and a portion of the results of EQUATE 
Petrochemical Company K.S.C. and the OPTIMAL Group of Companies, all joint ventures of the Company. 

HYDROCARBONS AND ENERGY 
Applications: polymer and chemical production • power 

The Hydrocarbons and Energy business encompasses the procureinent of ftiels, natural gas liquids and crude oil- 
based raw materials, as well as the supply of monomers, power and steam principally for use in Dow's global 
operations. The business regularly sells its byproducts; the businees also buys and sells products in order to balance 
regional production capabilities and derivative requirements. The business also sells products to certain Dow joint 
ventures. Dow is the wodd leader in the production of olefins and aromatics. 
• Products: Benzene; Butadiene; Butylene; Cumene; Ethylene; Propylene; Styrene; Power, steam and other 

utilities 

The Hydrocarbons and Energy segment also includes the reeults oaf Compariia Mega S.A. and a portion of the results 
of thc SCG-Dow Group, both joint ventures of the Company. 

Unallocated and Other ineludes the results of New Ventures (which ineludes new business incubation platforrns focused 
on identifying and purstting ncw commercial opportmiities); Venttire Capital; the Company's instirance operations and 
environmental operations; and certain overhead and other cost recovery variances not allocated to the operating 
segments. 

Industry Segments and Geographic Area Results 
See Note S to the Consolidated Financial Statements for disclosure of infonnation by operating segment and geographic area. 
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Business and Products — Continued 

Number of Products 
Dow manufactines and supplies approximately 3,100 products and services. No single product accounted for more than 
5 percent of the Company's consofldated net sales in 2007. 

Competition 
Hi,storically, the chemical industry hae operated in a competitive environment, and that environment is expected to continue. 
The Company experiences substantial competition in each of its operating seginents and in each of the geographic areas in 
which it operates. In addition to other chemical companies, the ehemieal divisions of major international oil cotnpanies 
provide substantial competition in the United States and abroad. Dow competes worldwide on the basis of quality, price and 
customer service, and for 2007, continued To be the largest U.S. produoer of chemicais and plasties, in terms of sales. 

Raw Materials 
The Company operates in an integrated nranufacturing enviroamnent. Basic raw materials areprocessed through many stages 
to produce a namber of produots that are sold as 6nished goods at various points in those processes. 

The two major raw material streams that feed the integrated production of the Company's finished goode are chlorine- 
based and hvdrocarbon-basad raw ma2evials. 

Salrt, Iitnesaoiae and .raatural'brine are the base raw rrtaterials 2used at the productioui of chior alhali paoduats and 
deaivatiwes. iThe Company owns salt deposits in f,ouisiana,lViichigan and Texas; Alberta, Canada; Brsazil; and Grernnauy. Thhe 
Company also owus natnral brine deposits in Michagan and laanestonc depossts in Texas. 

The Com,patty purcha.ses hydrocarbon raw materiads utcluding hquefied petroleum gases, enide oil, naphtha, natitra.l gas 
avud condensate. These saw matelials are used in the prodmction of botb sa ➢eabfle prodanats rand energy. The Coor7pany aIlso 
pearchases elea4ric powei, benzene, ethylene, propylene and styrene to supplement tntenmai pr ~oduction. Expenditures for 
hydrocarbon feedstoclCs and energy accotinted for 49 perecn2 of dte Conapany's producrtion costs and opzrat,ing expenses for 
the year ended December 31, 2007. The Company purchases t'hese raw matetia4s on botb short- and long-term contracts. 

Other significant raw materials include acrylanitrrile, an'rtine, bispheuo9, co-rnonomers (for 13near low density 
polyethylene), methanol, agibber, carbon black, a{nmonia, formalde9iyde and tolueme diasniate. The Coanpany purchases these 
raw materials on both short- and long-teinn oontraats. 

The Company had adequate suppiies of raw materia ➢ s during 2007, and expects to continue to have adeqtiate supphes of 
raw materials in 2008. 

.biethod of Diskribudion 
A11 products and services are marketed primarily tbrocigh the Company's sales force, altbough in some instanees more 
emphasis is placed on sales thrrough distributors. 

Twenty-one percent of the sales of the Basic Chemicals segment in 2007 were to orne customer. T9te Company has a 
supply contract with this customer on an ongoing basis. In addition, sales to MEG3oba1, a 50:50 joint venture with 
Petrochetnical Industries Cotnpany of the State of Kmvait, represented approxirnately 16 percent of the sales in the Basic 
Chemicals segment. Excess ethylene glycol produced in Dow's plants in the United States and Europe is sold to NIEGlobal. 
Other t'.han the sales to these customers, no significant poition of the business of any operating segment is dependent upon a 
single customer. 

Research and Development 
The Company is engaged in a continuous program of basic and applied researeh to develop new products and processes, to 
irnprove and refine existing products and processes, and to develop new appflcations for existing products. Research and 
development expenses were $1,305 million in 2007, S1,164 million in 2006 and S1,073 million in 2005. At December 31, 
2007, the Company employed approximately 6,100 people in various research and development activities.  
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PART 1, Item 1. Business. 

Patents, Licenses and Trademarks 
The Coinpany continually applies for and obtains U.S. and foreign patents. At December 31, 2007, the Company owned 
2,424 active U.S. patents and 9,502 active foreign patents as follows: 

Patents Owned at December 31, 2007 
US. Foreign  

Perforinance Plastics 1,203 5,094 
Perfonnance Chemicals 362 1,329 
Agricultural Sciences 537 1,715 
Basic Plastics 149 817 
Basic Chemicals 64 163 
Hydrocarbons and Energy 30 229 
Other 79 155 
Total 2.424 9.502 

Dow's primary purpose in obtaining patents is to protect the results of its research for use in operations and licensing. 
Dow is also party to a substantial number of patent licenses and other technology agreements. The Company had revenue 
related to patent and technology royalties totaling $247 million in 2007, S512 niillion in 2006 and $195 million in 2005. 
Revenue related to licensing was higher in 2006 due to luinp sum licensing revenue that was earned in the first qtiarter of 
2006. The Company incurred royalties to others of 557 million in 2007, $64 million in 2006 and $62 million in 2005. Dow 
also has a substantial ntunber of trademarks and trademark registrations in the United States and in other cotmtries, including 
the "Dow in Diatnond" trademark. Although the Company considers that its patents, licenses and trademarlcs in the aggregate 
constitute a valuable asset, it does not regard its business as being materially dependent upon any single patent, license or 
trademark. 

Principal Partly Owned Companies 
Dow's principal nonconsolidated affiliates at December 31, 2007, including direct or indirect ownership interest for each, are 
listed below: 

• Compaiiia Mega S.A. — 28 percent — an Argentine company that owns a natural gas separation and 
fractionation plant, whieh provides feedstocks to the Company's petroehemical plant located in Bahia 
Blanca, Argentina. 

• Dow Corning Corporation — 50 percent — a U.S. company that manufaetures silicone and silicone products. 
See Note J to the Consofldated Financial Statements. 

• EQUATE Petr'ochemical Company K.S.C. —42.5 percent— a Kuwait-based company that manufactures 
ethylene, polyethylene and etlhylene glycol. 

• Equipolymers — 50 pereent— a company, headquartered in Horgen, Switzerland, that manufactures ptuified 
terephthalic acid, and manufactures and markets polyethylene terephthalate resins. 

• MEGlobal — 50 percent— a cornpany, headquartered in Dubai, United Arab Emirates, that manufacttires and 
markets monoethylene glycol and diethylene glycol_ 

• The OPTIMAL Group of Companies [consisting of OPTIMAL Olefins (Malaysia) Sdn Bhd -- 
23.75 percent; OPTIMAL Glycols (Malaysia) Sdn Bhd-50 percent; OPTIMAL Chemicals (Malaysia) Sdn 
Bhd — 50 percent] — Malaysian companies that operate an ethane/propane cracicer, an ethylene glycol 
facility and a production facility for ethylene and propylene derivatives within a world-scale, integrated 
chemical complex located in Ker -teh, Terengganu, Malaysia. 

• The SCG-Dow Group — 49 percent [consisting of Pacific Plastics (Thailand) Lirnited; Siam Polyethylene 
Company Limited; Siam Polystyrene Company Limited; Siam Styrene Monomer Co., Ltd.; Siam Synthetic 
Latex Company Limited] — Thailand-based cornpanies that manufacture polyurethanes, polyethylene, 
polystyrene, styrene and latex.  

• Univation Technologies, LLC — 50 percent— a U.S. company that develops, marketa and licenses 
polyethylene process technology and related catalysts. 

See Nots F to the Consolidated Financial Statements for additional infonnation. 
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Business and Products — Continued 

Financial Information About Foreign and Domestic Operations and Export Sales 
In 2007, the Company derived 66 percent of ite sales and had 47 percent of its property investment outside the United States. 
While the Company's intemational operations may be subject to a number of additional risks, sueh as changes in currency 
exchange rates, the Company does not regard its foreign operations, on the whole, as carrying any greater risk than ite 
operations in the United States. Information on salee and long-lived assets by geographic area for each of the last three years 
appears in Note S to the Consolidated Financial Statements, and discussions of the Company's risk management program for 
foreign exchange and interest rate risk management appear in Item lA. Risk Factora, Item 7A. Quantitative and Qualitative 
Disclosures About Market Risk, and Note FI to the Consolidated Financial Statements. 

Protection of the Ensironment 
M,atters pertaining to the environrnent are discussed in Item 7. Management's Disc.ussion and Analy3is of Financia9 Cond' ition 
and Results aaf Opera.tiun, aaad Notes A and J to the Consolidated Financial Statements. 

Employees 
Personnel count was 45,856 at Decernber 31, 2007; 42,578 at December 31, 2006; and 42,413 at December 31, 2005. Duiing 
2007_ hez.dconnt was iniqeactibl bv tfie addition of reFearcb zncl cdepe7.nnsnent e7nn9rnvees un, 5nr6na and China in cianettnrt nf the_ 
Casrlpany's growth initratfives; the addition ofapproximately 110 einp4oyces Fvitlt the sscon.d qaarter acquisition ofI3yper2ast 
Linuited, arnd the addition of approximately 1,700 eniployees witb the second quarter acquisition of VVolff W vlsrode AG. 
Dueing 2006, healdcount was impacted by the addition of approxisnately 55 ~0 empioyaes assoc4aYed with rtlae acqvisition of 
Zhejiang Omex Enviroznnental Engnieering Co. LTD by FihnTee Curporatia,n, a whol0y owaaed subsidiaay of'x4ne Companny, 
and a reduction of approximafie ➢y 260 empfloyees due to the sa4e of the plastics division of Sentracherrn hienrited. 

Other Activ-itaes 
Dow engages in the property and casnalty insiirance and rein.stirance business prirnaiily through its Z.iana Linrited 
subsidiazies. 

l0 
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The factors described below represent the Company's principal risks. Except as otherwise indicated, these factors may or may 
not occur and the Company is not in a position to express a view on the likelihood of any such factor occurring. Other factors 
n ay exist that the Company does not conaider to be significant based on information that is currently available or that the 
Company is not currently able to anticipate. 

Volafility in purchased feedstock and energy costs impact Dow's operating costs and add variability to earnings. 
During 2007, purchased feedstocic and cnergy costs continued to rise, adding an additional $2.5 billion of costs compared 
with 2006 and aecounting for 49 percent of the Company's total production costs and operating expenses in 2007, unchanged 
from 2006 and up from 47 pereent in 2005. Purchased feedstock and encrgy eosts are expected to remain high and volatile 
throughout 2008. The Cornpany uses its feedstoek flexibility and financial and phyaical hedging programs to lower overall 
feedstock costs. However, when these costs increase, the Company is not always able to immediately raise selling prices and, 
ultimately, its ability to pass on underlying cost increases i,s greatly dependent on market conditions. As a result, inereases in 
these costs eould negatively impact the Company's results of operations. 	 _ 

The earnings generated by the Company's basic chemical and basic plastic products will vary from period to period 
based in part on the balance of supply relative to demand within the industry. 
The balance of supply relative to demand within the industry may be eignificantly impacted by the addition of new capacity. 
For basic commodities, capacity is generally added in large increments as world-scale facilities are built. This may disrupt 
industry balances and result in downward pressure on prices due to the increase in supply, which could negatively irnpact the 
Company's results of operatione. 

The businesses of many of Dow's customers are cyclical in nature and sensitive to changes in general economic 
condi6ons. 
An econornic downturn in the businesses or geographic areas in which Dow sells its products could reduce demand for these 
products and result in a decrease in sales volume that could have a negative iinpact on Dow's results of operations. 

If key suppliers are unable to provide the raw materials required for production, Dow may not be able to obtain the 
raw materials from other sources on as favorable terms. 
The Conipany purchases hydrocarbon raw materials including liquefied petroleum gases, crude oil, naphtha, natunal gas and 
condensate. The Company also ptirchases electric power, benzene, ethylene, propylene and styrene to supplement intemal 
production, and other raw materials. If the Company's Icey suppliere are unable to provide the raw materials required for 
production, it could have a negative iinpact on Dow's results of operations. For example, during 2005, the Company 
experienced temporary supply disruptions related to two major hurricanes on the U.S. Gulf Coast. 

The Company experiences substantial competition in each of the operating segments and geographic areas in whieh it 
operates. 
Historically, the chemical industiy has operated in a competitive environment, and that environment is expected to continue. 
In addition to other chemical conipanies, the chemical divisions of major intemational oil cotnpanies provide substantial 
competition. Dow competes worldwide on the basia of qnality, price and customer service. Increased levels of competition 
could result in lower prices or lower sales volume, which would have a negative impact on the Company's results of 
operations. 

Actual m• alleged violations of environmental laws or permit requirements could result in restrictions or prohibitions 
on plant operafions, substantial civil or criminal sanctions, as well as the assessment of strict liability and/or joint and 
several liability. 
The Company is subject to extenaive federal, state, local and foreign laws, regrdations, n.des and ordinances relating to 
pollution, protection of the envitromnent and the generation, storage, handling, transportation, treatment, disposal and 
remediation of hazardous substances and waste materials. At Deeember 31, 2007, the Company had accrued obfigations of 
$322 million for environmental remediation and restoration costs, including S28 million for the remediation of Superfimd 
sites. This is management's best estimate of the costs for remediation and restoration with respect to environmental matters 
for which the Company has accrued liabilities, although the ultimate cost with respect to these particular tnatters could range 
up to twice that amount. Costs and capital expenditures relating to environmental, health or safety matters are subject to 
evolving regulatory requirements and will depend on the timing of the promulgation and enforcement of specific standards 
which itnpose the requirements. Moreover, changes in environmental regulations could inhibit or intemipt the Company's 
operations, or require modifications to its facilities. Accordingly, enviromnental, health or safety regulatory matters may result 
in signifieant unanticipated costs or liabilities. 
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Risk Factors — Continued 

The Company is party to a number of claims and lawsuits arising out of the normal course of business with respect to 
commercial matters, including product liabitity, governmental regulation and other acfions. 
Certain of the claitns and lawsuits facing the Company purport to be class actions and seek damages in very large amounts. 
All such claims are being contested. With the exception of the possible effect of the asbestos-related liability of Union 
Catbide Corporation ("Union Catbide"), described below, it is the opinion of the Company's management that the possibility 
is remote that the aggregate of all auch claims and lawsuits will have a material adverse impaet on the Cotnpany's 
consolidated financial statetnents. 

Union Carbide is and has been involved in a large number of asbestos-related suits filed pritnarily in state coutts during 
the past three decades. At December 31, 2007, Union Carbide's asbestos-related Iiability for pending and future claiaaas was 
$1 _ 1 bilhon and its receivable for insurance recoveries related to its asbestos ,liability was $467 million. At Deeeanber 31, 
2007, Union Carbide a9so had receivables of $271 mil]ion for insuraatce rec.overies for defense aud resolution cosis. It is the 
opiniora ofthe Cornpany's management that it is reasonably passibie that the cost of Union Carbide d'rsposing of its asbestz.es- 
related o3aurns, irsaluding futtue defenae cosfis, coxtid have a material adverse impact on the Coinpany's resttlts oFoperartions 
and cash flows for a particular period atad on the consolidated fnnancial position of the Coernpany. 
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the secoerity of ehenacai pdant locations and the transportation of hazardaus chemicals. 
Growimg ptnblic and poditicad attentiion has been placed on protecting caitical infrastmcture, inclufling the cheurica7 indaastry, 
from security threa.ts. Terrorist attacks and natural Clisastess have :irncreased con ~cernr regarding the security of chernical 
production and disGrabution. In addition, local, state and fede.ra9 goversimemts have begun a regu'latory p,rocess that 000n3d lead 
to new regolations iuipaeflng tlae securiity of cdieuaical plant locartions and the transpoatation ot - hazardous c2setnicals, wlnich 
could result in higlter operating costs and inteaa -uptions in normal business ope:t.ations. 

3+ailaere to devedrop new prodvcts couid rnake the Company less cornpetutive. 
"1'he Company is engaged in a contuiunus progratn of basic and applierl research to develop new produets and processes, to 
ianprove and refine existing prodaacts and pocesses, and l:o develop new applieations for existing products. FaiSure to deveiop 
rtewproducts cotild make the Company less ooinpetitive. 

Tailure to protect the Company's'inteldectual property eould toegutively affeet its faature perfor-ntance and growtla. 
The Company co3itinualiy applies for and obtains U_'S. and foreign patents to proteot the Tesults of its a -esearch for use in 
operations and licensing. Dow is also party to a atibstantial number of patent licenses and other technology agreements. The 
Conipany relies on patents, confidentiality agreements and internal sectuity measures to protact izs intellecmial property. 
Failure to protect this intellechial property could negative9y affectt3,e Company's future performance and growth. 

Weather-related matters could 'impact the Company's results of operations. 
In 2005, two major huliicanes caused significant disniption in Dow's operations ort the U.S. Gulf Coast,.logistics across the 
region and the sapply of certain raw materials, which had an adverse impact on volume and cost for some of Dow's products. 
If similar weather-related matters occur in the future, it could negativcly affect Dow's results of operations, due to the 
Company's substantial presence on the U.S. Gulf Coast. 

The Company's global business operations give rise to market risk exposure. 
The Company's global business operations give rise to market risk expostu -e related to changes in foreign exchange rates, 
interest rates, conunodity prices and other market factors such as equity prices. To manage such risks, Dow enters into 
hedging transactions, pursuant to established guidelines and policies. If Dow faila to effectively manage such rislcs, it could 
have a negative impact on the Company's consolidated financial statements. 
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UNRESOLVED STAFF COMMENTS 

None. 

13 
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PART I, Item 2. Properties. 

PROPERTIES 

The Company operates 150 manufaeturing sites in 35 countries. Properties of Dow include facilities which, in the opinion of 
management, are suitable and adequate for the manufacttire and distribution of Dow's products. During 2007, the Company's 
chemicals and plastics production facilities and plants operated at approximately 87 percent of capacity. The Company's 
major production eites are as follows: 

United States: Plaquemine, Louisiana; HahnvIlle, Louisiana; Midland, Michigan; 
Freeport, Texas; Seadrift, Texas; Texas City, Texas; South Charleston, 
West Virginia. 

Cnnada: Fort Saskatchewan, Alberta; Prentiss, Alberta. 
Gernnarey: Boehlera; Leuna; Rheimnnenster;'Schkopau; Stade. 
France; Drusenbeim, 
The Netherlands: Temeuzen. 
Spaiar. Tanagona. 
Argentina: Bahia Blanca. 
Brazil: Aratu. 

1ncluding the rnajarr pnoduction sites, the Company has plants and holdings in the fcdlowinggeogaaplvc ai -etts: 

United Sta¢es: 42 manufacfi.aing locations in 16 sta2es. 
Canada: 6 mananfacta,uing locations in 3 ,prov9nces. 
Europe: 49 rnanufactcuing locations in 16 cotantries. 
Latin Amei -ica: 26 manufactitring locations in 5 counhaies. 
Asia Pacific: 22 naannfacturing locations in 8 oountsies. 
3ndia, dTddle Ecrst and Af -ica: 5 manafacturing locaeions in 4 countries. 

All of Dow's plants are owned or leased, subject to eeitain easemernYs of other persons which, in the opisaaon of 
management, do not substantially interfare with the continued use of'such propeiY -iss or materiaflly affect their value.: ➢ow 
leases ethylene plants in Fort Sask,atchewan, Alberta, Canada, and 'f emavzen, Tiae Nertherlands. 

A summary ofproperties, ciassified by ty,pe, is provided in Note E to the Consolidated Fenancial Sitatements. Add,itirnnal 
infonnation regarding leased properties can be found in Note M to the Consolidated Financiai Statements. 
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PART I, Item 3. Legal Proceedings. 

LEGAL 

Asbestos-Related Matters of Union Carbide Corporation 
Introduction 
Union Carbide Corporation ("Union Carbide"), a wholly owned subsidiary of the Company, is and has been involved in a 
large number of asbestos-related suits filed primarily in state courts during the past three decades. These suits principally 
allege personal injury resulting from exposure to asbestos-containing products and frequently seek both actual and punitive 
damages. The alleged claims primarily relate to products that Union Carbide sold in the past, alleged exposttre to asbestos- 
containing products located on Union Carbide's premises, and Union Carbide's responsibility for asbestos suits filed against a 
fonner Union Carbide subsidiary, Amchem Products, Inc. ("Amchem"). In many cases, plaintiffs are unable to demonstrate 
that they have suffered any compensable loss as a result of such exposure, or that injuries incurred in fact resulted from 
exposure to Union Carbide's products. 

Influenced by the bankruptcy frlings of numerous defendants in asbestos-related litigation and the prospects of various 
forms of state and national legislative refonn, the rate at which plaintiffs filed asbestos-related suits against various 
companies, including Union Carbide and Amchem, increased in 2001, 2002 and the first half of 2003. Since then, the rate of 
filing has significantly abated. Union Carbide expects more asbestos-related suits to be filed against Union Carbide and 
Amchem in the future, and will aggressively defend or reasonably resolve, as appropriate, both pending and future claims. 

The table below provides information regarding asbestos-related claims filed against Urnion Carbide and Amchem: 

2007 2006 2005 
Claims umesotved at Januaty 1 111,887 146,325 203,416 
Claims filed 10,157 16,386 34,394 

. 	Clairns settled, disniiased or othcrwise resolved (31,722) (50,824) (91,485) 
Claims tmresolved at December 31 90,322 111,887 146,325 
Claimants with claims against both UCC and 

Amchem 28,937 38,529 48,647 
Individual claimants at December 31 61.385 73.358 97.678 

Plaintiffs' lawyers often eue dozens or even hundreds of defendants in individual lawsuits on behalf of hundreds or even 
thousands of claimants. As a result, the damages alleged are not expressly identified as to Union Carbide, Amchem or any 
other particular defendant, even when specific datnages are alleged with respect to a speeific disease or injtuy. In fact, there 
are no personal injury cases in whieh only Union Carbide and/or Amchetn are the sole nained defendants. For these reasona 
and based upon Union Carbide's litigation and aettlement experience, Union Carbide does not consider the damages alleged 
against Union Carbide and Amchem to be a meaningfiil factor in its detennination of any potentiat asbestos hability. 

Estimating the Liability 
Based on a study completed by Analysis, Research & Planning Corporation ("ARPC') in January 2003, Union Carbide 
increased its December 31, 2002 asbestos-related liability for pending and futtne claims for Phe 15-year period ending in 2017 
to S2.2 billion, excluding futurc defense and processing costs. Since then, Union Carbide has compared current asbestos claim 
and resolution activity to the results of the most recent AAPC study at each balanee sheet date to detennine whether the 
accn.ial continues to be appropriate. In addition, Union Carbide has requested ARPC to review Union Carbide's historical 
asbestos claim and resolution activity each Noveniber since 2004 to determine the appropriatenesa of updating the most recent 
ARPC study. 

In November 2006, Union Carbide requested ARPC to review Union Carbide's historieal asbestos claim and resolution 
activity and determine the appropriateness of updating its most recent shidy frotn Jantiary 2005. In response to that request, 
ARPC reviewed and analyzed data through October 31, 2006 and conchided that the experience from 2004 through 2006 was 
sufficient for the purpose of forecasting future filings and values of asbestos claims filed against Union Carbide and Amchem, 
and could be uaed in place of previous assutnptions to update the January study. The resulting study, completed by ARPC in 
December 2006, stated that the undiscounted cost of resolving pending and future asbestos-related claims against Union 
Carbide and Atnchem, excluding futrre defense and processing costs, through 2021 was estitnated to be between 
approximately S1.2 billion and S 1.5 billion. As in its January 2003 and January 2005 studies, ARPC provided estimates for a 
longer period of time in its Deceinber 2006 study, but also reaffirmed ita ptior advice that forecasts for shorter periods of titne 
are more accurate than those for longer periods of time. 
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Legal Proceedings— Continued 

Based on ARPC's December 2006 study and Union Carbide's own review of the asbestos claim and resolution activity, 
Union Ca.cbide decreased its asbestos-related liability for pending and future claims to $1.2 billion at December 31, 2006 
which covered the 15-year period ending in 2021 (excluding fliture defense and processing costs). The reduction was 
$177 million and was shown as "Asbestos-related credit" in the consolidated statements of income. 

In November 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution 
activity and determine the appropriateness of updating its December 2006 study. In response to that request, ARPC reviewed 
and analyzed data through October 31, 2007. In December 2007, ABPC stated that an update of its study would not provide a 
more likely estimate of future events than the estimate reflected in its stady of the previous year and, theiefore, the estimate in 
that sttidy remained apphcable. Based on Union Catbide's own review of the asbestos claim and resolution activity and 
ARPC's response, Unio.n Carbide determined that no change to the accrual was required. At December 31, 2007, Linion 
Carbide's asbestos-related liabili,ty for pelading and futre claima vvas S 1. I biQlion. 

At Deceanber 31, 2007, appaoximately 37 percent of tlne recorded liabiliSy related to pendirag olz.ians and a,p,proxStnately 
69 percent related to future claims, At December 31., 2006, al,rproxisnately 25 percent of the recorded liability related to 
pending claims and apprceximately 75 percent related to faittve claims. 

➢efense andReeolertion Cos8s 
The followi.ng  table provides antioranation regarding e1efearse and resolution costs related tta asbestos-related claims filed 
agabn.st  Union Carbide and Funchern: 

lDefense and I2ssohat"non Cosrts 	 .l ggm -egate Costs 
io Da7e as of' 

dm mil7ions 	 2007 	2006 	2005 	L➢ec. 31, 2007 
Defense oosts 	 $84 	$62 	$75 	 $565 
Yiesolution costs 	S88 	5117 	$139 	 $1 ?70 

The average resolution payinent per asbestos clairnant and the rate of new claian filings has flnctuated both up and down 
since the beginning of 2001. 9Jnion Carbide's management expects snch fluctua.tions to continue in the fiihare based upon a 
mmnber of factors, includhig the nuaiber and type of claims settled in a particular period, thelurisdictions in which sucfi 
claims aiose, and the exrtent to which any proposed legislative reform related to asbestos litigation is beiug considered. 

Union Carbide expenses defense costs as inctured. The pretax intpact for defense and resoflution costs, net of inseuance, 
was $84 rnilhon in 2007, $45 million in 2006 and S75 million in 2005, and was reflected in "Cost of sales: ' 

Insurance Receivables 
At Deceniber 31, 2002, Union Carbide increased the receivable for insnrance recoveries related to its asbestos liability to 
S 1.35 billion, substantially exbausting its asbestos product liability coverage. The insara>Sce receivable related to the aebestos 
liability was determined by Union Carbide afler a thorough review oaf applicable insurance policies and the 1985 Wellington 
Agreement, to which Union Carbide and many of its liability insurers are signatory parties, as well as other insurance 
settlements, with due consideration given to applicable deductibles, retentions and policy lirnits, and talcing into account the 
solvency and historical payment experience of vatious insurance carriers. The Wellington Agreement and other agreements 
with insurers are designed to facilitate an orderly resolution and collection of Union Carbide's insurance policies and to 
resolve issues that the insurance carriers may raise. 

In Septetnber 2003, Union Carbide filed a comprehensive insurance coverage case, now proceeding in the Supreme Cotu -t 
of the State of New York, County of New York, seeking to confirm its rights to insurance for various asbestos claims and to 
facilitate an orderly and timely collection of insurance proceeds. This lawsuit was filed against insurers that are not signatories 
to the Wellington Agreement and/or do not otheitiviee have agreements in place with Union Carbide regarding their asbestos- 
related insurance coverage, in order to facilitate an orderly resolution and eollection of such insurance policics and to resolve 
issuee that the insurance carriers may raise. Although the lawsuit is continuing, through the end of 2007, Union Carbide has 
reached setticmcnts with several of the carriers involved in this litigation. 

Union Carbide's receivable for insurance reeoveries related to its asbestos liability was S467 million at December 31, 
2007 and $495 million at December 31, 2006. At Decernber 31, 2007 and December 31, 2006, all of the receivable for 
insurance recoveries was related to insurers that are not signatories to the Wellington Agreement and/or do not otherwise bave 
agreements in place regarding their asbestos-relatcd insurance coverage. 
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In addition to the receivable for insurance recoveries related to its asbestos liability, Union Carbide had receivables for 
defense and resolution costs submitted to insurance carriers for reimbursement as follows: 

Receivables for Costs Submitted to Insurance Carriers 
at December 31 
In millions 
	 2007 	2006 

Receivables for defense costs 	 $ 18 	$ 34 
Receivables for resolution costs 	 253 	266 
Total 	 S271 	$300 

After a review of its inaurance policies, with due consideration given to applicable deductibles, retentions and policy 
limits, after talcing into account the solvency and hiatorical payment experience of various insurance carriers; existing 
insurance aettlements; and the advice of outside counsel with respect to the applicable instnance coverage law relating to the 
terms and conditions of its insurance policies, Union Carbide continues to believe that its recorded receivable for insuranee 
recoveries from all insurance cauiers is probable of collection. 

Summary 
The amounts recorded by Union Carbide for the asbestos-related liability and related insurance receivable described above 
were based upon current, known facts. However, futhue events, such as the numbei of new claims to be filed and/or received 
each year, the average cost of disposing of each such claim, coverage issues among insurers, and the continuing solvency of 
various insurance companies, as well as the numerous uncertainties surrotmding asbestos hitigation in the United States, could 
cause the actual costs and insurance recoveries for Union Carbide to be higher or lower than those projected or those 
recorded. 

Because of the uneertainties described above, Union Carbide's management cannot estimate the full range of the cost of 
resolving pending and fitture asbestos-related elaims facing Union Carbide and Amchem. Union Carbide's management 
believes that it is reasonably possible that the cost of diaposing of Union Carbide's aebestos-related claims, including fi.iture 
defense costs, could have a material adverse impact on Union Carbide's restilts of operations and cash flows for a particular 
period and on the consohdated financial position of Union Carbide. 

It is the opinion of Dow's management that it is reasonably possible that the cost of Union Carbide disposing of its 
asbestos-related claims, including fttture defense costs, could have a material adverse impact on the Company's results of 
operations and cash flows for a particular period and on the consolidated financial position of the Company. 

Environmental Matters 
The Company and the Texas Cornmission on Enviromnental Quality (the "TCEQ") are in the process of combining 
12 Notices of Enforcement ("NOEs") issued by the TCEQ in relation to the Company's Freepor[, Texas, site into a single 
enforcement matter for resolution. Nine of the 12 initial penalty assessments associated with the NOEs were received by the 
Cotnpany in the second quarter of 2006. The 12 NOEs ptimarily relate to alleged fugitive air emissions, air ernission events 
and environmental recordkeeping violations; and seek a combined civil penalty of $858,738. The TCEQ Staff and the 
Company have tentatively agreed to settle these and several additional, similar matters for a combined civil penalty of 
$648,904, half of which will be paid to the TCEQ, with the balance to be used to purchase low ernission school bnses for use 
near the Company's Freeport, Texas site. This settlement remains subject to final approval by the TCEQ Cotnmissioners. 

On October 1, 2007, the Company received a separate NOE from the TCEQ related to alleged air emission events at the 
Company's Freeport, Texas site. The NOE seeke a total civil penalty of $354,000. While the Company expects that the 
penalty will ultimately be reduced, resolution of the NOE may result in a civil penalty in excess of $100,000. 
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SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

No matter was submitted to a vote of security holders during the fourth quarter of 2007. 

EXECUTIVE OFFICERS OF THE REGISTRANT 

Set forth below is information related to the Cornpany's executive officers as of January 31, 2008 

WILLIAM F. BANHOLZER, 51. DOW CORPORATE VICE PRESIDENT AND CHIEF TECHNOLOGY OFFICER. 
Employee of Dow since 2005. General Electric Company, Chemical Engineer 1983-1989. Laborato7y Manager and Leader 
R&D Center 1989-1992. Engineering Manager of Saperabrasives Business 1992-1997. Vice President of Global Engineering, 
GE Lighting 1997-1999. Vice President of Global'Technology, GE Advanced Materials 1999-2005. Dow Coaporarte Vice 
Presideeut and Chief'Tc;chnology Officer 2005 Lo date. Director of Dovu Coaning Corporation* and Mycogen Corporation". 
Meanber of Dow Cousaiug Cosporati-on Corporate Responsbility Committee. Elccted to the U.S. National Academy of 
Engineering in 2002. Elected NAE Councilor 2005. Ilvlember of American Chearucall Society and Autnenican Institute of 
Chemical Engineers. Advisory Board member for chernistry and chemical engineering at University ofIltinois and University 
nfCalifnmia Rerkelev 

JUL7E FASONE HOLDEIZ, 55. DOW CORPORATE VICE PRESIDENT, C33IEF MARKET'ING & SALES AND 
REPUFATiON OFFICEI2.. Emp9oyee ofDow since 1975. Marleeting Maiaager, Polyti ethanes Business 1 98 1-19454. Distriot 
'Sades Manager, Dow Latex 1984-1989. Group tWlarlceting Man,ager for Fonaeulation ProdAncts 1989-3994. Group Marketing 
Maiaager & Global Business Dircctor, Performance Chennicals 1994-1997. Director of Sales and Mrnvflzetitag, Perfornnanrce 
Chernicals 1997-21100. Businiess Vice President of ➢ndustrial Chemiaal,s 2000-21304. Business 'Vice President, Special¢y 
Plastics and Elastoecsers 2004-2005. Corporate Vice President, Human Resocuces, Divetsirty i4c Inclusion and Ptiblic Affairs 
2005-2007. Dow Corporate Vice President, Cliief 1vIarketing & Sales and Reputa.tion Oflicer Jamiaty 2008 to date. Recipient 
of Dow Genesis Award in 1999 and The Tatronal Ass©ciarion for Ferncale Executives W onvan of Aehievement Award in 
2007. Director ofWolverine Banlr and The Dow Chernical Company Foa.mdation. 

GREGORY M. FREIWALD, 54. ,DOW CORPORATE VICE PRESIDENT, HUMAN RESOURCES, CORPORATE 
AFFAIRS AND AVIATION. Employee of Dow since 1979. Human Resources Manager, Chemica9 & Perfotanance 
Business-U.9. dE.egion 1992-1993. Halman Reaotirces Director for Executive, Finance, Law atrd Corporate I993-1994. Latin 
Atneaica Human Resources and QualSty Perfnrmance Director 1994-1996. Latin America 13uman Resourees Leader and 
PBBPolisur Human Resources Integration Leader 1996-1997. Global Human Resources, Reaources Center Director 1997- 
2001. Senior Human Resources Director for Global Human Resources, Resource Center and Human Resources Director for 
Geographic Council 2001-2004. Hmnan Resources Vice President, Operations 2004-2005_ Human Resources Vice President 
2005-2006. Vice President, Corporate Affairs, Aviation and Executive Compensation 2006-2007. Corporate Vice President, 
Hmnan Resources, Corporate Affairs and Aviation January 2008 to date. 

MICHAEL R. GAMBRELL, 54. DOW EXECUTIVE VICE PRESIDENT, BASIC PLASTICS AND CHEMICALS, AND 
MANUFACTURING AND ENGINEERING. Employee of Dow since 1976. Business Director for the North America Chlor- 
Alkali Assets Business 1989-1992. General Manager for the Plastic Lined Pipe Business 1992-1994. Vice President of 
Operations for Latin America 1994-1996. Corporate Director, Technology Centers and Global Process Engineering 1996- 
1998. Global Bnsiness Director of the Chlor-Alkali Assets Business 1998-2000. Business Vice President for EDC/VCM & 
ECU Management 2000-2003. Business Vice President for the Chlor-Vinyl Business 2003. Senior Vice President, Chemicals 
and Intermediates 2003-2005. Executive Vice President, Basic Plastics and Chemicals Portfolio 2005-2007. Executive Vice 
President, Basic Plastics and Chemicals, and Manufacturing and Engineering March 2007 to date. Board member of Oman 
Petrochemical Industries Company LLC*. Director of the National Association of Manufacturera. Board member and past 
chairman of World Chlorine CouncIl. Member of U.S.-India Business Council. Recipient of the President's Distinguished 
Alumnus Award from Rose-Hulman Institute of Technology 1996. 
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HEINZ HALLER, 52. DOW EXECUTIVE VICE PRESIDENT, PERFORMANCE PLASTICS AND CHEMICALS. 
Employee of Dow 1980-1994 and since 2006. Dow sales representative, Etnulsion Polymers, Specialty Chemicals and 
Chlorinated Solvents 1980-1994. Managing Director, Pluss-Staufer Ag 1994-1999. Chief Executive Officer, Red Bull Sauber 
AG and Sauber Petronas Engineering AG 2000-2002. Managing Director, Allianz Capital Partners GmbH 2O02-2006. Dow 
Corporate Vice President, Strategic Development and New Ventures 2006-2007. Dow Executive Vice President May 2007 to 
date. Director of Mycogen Corporation* and Dow Corning Corporation*. Member of the Dow AgroSciences LLC* Members 
Committee. Director of the Michigan Molecular Institute. 

CHARLES J. KALIL, 56. DOW SENIOR VICE PRESIDENT, GENERAL COUNSEL AND CORPORATE SECRETARY. 
Employee of Dow since 1980. U.S. Department of Justice - Assistant U.S. Attomey, Eastern District of Michigan 1977- 
1980. General Counsel of Petrokemya (a former 50:50 joinf venture of the Conipany) 1982-1983. Regional Counsel to 
Middle East/Africa 1983-1986. Senior Environmental Attorney 1986-1987. Litigation Staff Cotmsel and Group Leader 1987- 
1990. Senior Financial Law Counsel, Mergers and Acquisitions 1990-1992. General Counsel and Area Director of 
Govemment and Public Affairs for pow Latin America 1992-1997, Special Counsel and Manager of INSITET"' legal issues 
1997-2000. Assistant General Counsel for Corporate and Financial Law 2000-2003. Associate General Counael for 
Corporate Legal Affairs 2003-2004. Dow Corporate Vice President and General Counsel November 2004-2007. Dow Senior 
Vice President and General Counsel March 2007 to date. Corporate Secretary 2005 to date. Board member of Dow Corning 
Corporation*, Dorinco Reinsuranee Company*, Liana Limited" and Oman Petrochemical Industries Cornpany LLC*. 
Member of the Conference Board's Council of Chief Legal Officers. Member of the American Bar Association, District of 
Colmnbia Bar and the State Bar of Michigan. 

DAVID E. KEPLER, 55. DOW SENIOR VICE PRESIDENT, CHIEF SUSTAINABILITY OFFICER, CHIEF 
INFORMATION OFFICER AND CORPORATE DIRECTOR OF SHARED SERVICES. Employee of Dow since 1975. 
Cornputer Services Manager of Dow U.S.A. Eastern Division 1984-1988. Commercial Director of Dow Canada Performance 
Products 1989-1991. Director of Pacific Area Information Systems 1991-1993. Manager of Information Technology for 
Chemicals and Plastics 1993-1994. Director of Global Information Systems Services 1994-1995. Director of Global 
Information Application 1995-1998. Vice President 1998-2000. Chief Information Officer 1998 to date. Corporate Vice 
President with responsibility for eBusiness 2000 to date. Responsibility for Advanced Electronic Materials 2002-2003. 
Responsibility for Shared Serviees - Customer Service, Information Systems, Purchasing, Six Sigrna, Supply Chain, and 
Work Process Improvement 2004 to date. Senior Vice Preaident with responsibility for EH&S 2006 to date. Responsibility as 
Chief Sustainability Officer May 2007 to date. Director of Dorinco Reinsurance Company* and Liana Limited*. Director of 
Teradata Corporation. Member of U.S. Chamber of Cornmerce Board of Directors and Vice Chairman of the Great Lakes 
Region. Member of the Arnerican Chemical Society and the American Institute of Chenucal Engineers. Chairman of the 
Cbemical IT Cotmcil and Cyber Secutity Program. 

ANDREW N. LIVERIS, 53. DOW PRESIDENT, CHIEF EXECUTIVE OFFICER AND CHAIRMAN. DIRECTOR SINCE 
2004. Employee of Dow since 1976. General manager of Dow's Thailand operations 1989-1992. Group business director for 
Emulsion Polymers and New Ventures 1992-1993. General manager of Dow's start-up businesses in Environmental Services 
1993-1994. Vice President of Dow's atart-up businesses in Environmental Services 1994-1995. Presidcnt of Dow Chemical 
Pacific Lirnited* 1995-1998. Vice President of Specialty Chemicals 1998-2000. Business Group President for Performance 
Chemicals 2000-2003. President and Chief Operating Officer 2003-2004. President and Chief Executive Officer 2004 to date and 
Cbairman 2006 to date. Director of Citigroup, Inc. and the United States Clnnate Action Parinerahip. Chairman Emeritus of the 
Board of the Arnerican Clhemistry Council. Chainnan of the Board of the Intemational Cotmcil of Cheniical Associations. 
Member of the Ameiican Australian Association, The Business Council, the Business Roundtable, the Detroit Economic Club, 
the New York Economic Club, the Intemational Business Council, the National Petroleum Couneil, the Societe de Cbimie 
Industrielle, the U.S.-China Business Council and the World Business Council for Sustainable Development. Member of the 
Board of Tmstees of Tufts University and the Herbet2 H. and Grace A. Dow Foundation. 
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Executive ®fficers of the Registrant — Cont'inued 

GEOFFERY E. MERSZEI, 56. DOW EXECUTIVE VICE PRESIDENT AND CHIEF FINANCIAL OFFICER. DIRECTOR 
SINCE 2005. Employee of Dow 1977-2001 and since 2005. Dow Middle East/Afnca Credit Manager 1977-1980. Dow Asia 
Pacific Credit Manager 1980-1982. Dow Asia Pacific Finance and Credit Manager 1982-1983. Dow Germany and Eastern 
Europe Treasurer 1983-1986. Dow Foreign Exchange Manager 1986-1988. Director of Finance for pow Asia Pacific 1988-1991. 
Director of Finance/Treasurer for pow Europe 1991-1996. Dow Vice President and Treasurer 1996-2001. Alcan, Inc., Executive 
Vice President and Chief Financial Offlcer 2001-2005. Dow Executive Viee President and Chief Finaneial Officer 2005 to date. 
Board member of Dow Coming Corporation*, Dow Credit Corporation*, Dow Finaneial Services Inc.*, Mycogen Corporation*, 
and Oman Petrochemical Industries Company LLC*. Chainnan of Dorinco Reinsurance Company*, Dow International Holdings, 
S.A.* and Liana Limited*. Board member of Chetnical Financial Corporation. Chairman of the Conference Board's Councii of 
Financial Executives. Trustee and Execu4ive Committee Member of the United States Couneil forIntemational Business. 

FERNANDO RUIZ, 52. DOW CORT'ORATE VICE PRESIDENT AND TREASURER. Empflo,yee of Dow surnce 1980. 
"freasurer, Ecuador Region 1982-1984, Treasurer, Mexico Region 1984-1988. Financial t ➢perations Manager, Corporate 
Treasury 1988-1991. Assistant Treasurer, USA Area 1991-1992. Senior Finance Maaager, Corporate Treasury 1992-1996. 
Assistant Treasurer 1996-2001. Corporate Director of Insurance and Risk Management 2001. Corporate Vice President and 
T«o......«..« 711n1 t.. d..a,, n—Lh—t.. ~.,d  ..,,v~ .............w...,...,...r..~a~ 

 cvvM1 lv 

date. Paesident of Dow L:redit Corporation* 2001 to date. Directoa of Dow Finartcial Servicr.s Inc.* Merrtber of F'i,nancial 
Executives Intemational a.nd Michflgan State University (Eli Broad College of Busuness) Advisory Board. Ivlernber of DeVry, 
Inc. Board of Directors. 

WILLIAM H. WEIDEMAN, 53. DOW VICE PRESIDENT AND CaNTROLILER. Eanployee of Dow sinrce 1976. 
Controlier of Texas Operatioais 1994-1996. Globad Business Controller for Specialty Chemieals 1996-1998. Globad Einavlce 
Director for Specialty Chemicals 1998-2000. Global Finance Director for Perfortnance Chesnaca9s 2000-2004. Fiaiamce Vice 
President, Chemicals and Intennecliates and Dow Ventures 2004-2006. Group Finance VicePresident for Basic Cheonicais 
and Plastics Portfolio 2006. Vice Presidenrt and Controller 2006 to date. Director of Diatnond Capital Managenraent, hac.t', 
Dorinco Reinsurance Company* atsd Liana Limited*. Director of thc Dow Chenucal Employces' Credit Union asnd F'aunily 
and Children's Services of Midland. Board and r9nance comtnittee metnber of Mid Michigan Medical Center_ Member of 
Financial Executives International Coanniittee on Corporate Reporting, Meanber of Cenhal MichiganUnivetsity Accomiting 
Advisory Committee and Central Michigan University Development Board. 

* A number of Company entities are referenced in the biographies and are defined as follows. Some of these entities have had varions 
names over the years. The names and relationships to the Company, uiiless otherwise indicated, are stated in this footnote as they existed 
as of January 31, 2008. Dow Corning Corporation and Oman Petrochemical indusn-ies Coinpany LLC — companies nitimately 50 pereent 
owned by Dow. Diamond Capital Management, Ine.; Dorinco Reinsuranee Company; Dow AgroSeienees LLC; Dow Chemical Paeifie 
Limited; Dow Credit Corporation; Dow Financial Services Inc.; Dow International Holdings, S.A.; Liana Limited; and Myeogen 
Corporation — all ultimately wholly owned subsidiaries of Dow. Ownership by Dow described above may be either direct or indirect. 
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PART II, Item 5. Market for Registrant's Common Equity, 

Related Stockholder Matters and Issuer Purchases of Equity Securities. 

MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER 
PURCI3ASES OF EQUITY SECURITIES 

The principal marlcet for the Company'a common stock is the New York Stock Exchange. 
Quarterly market and dividend information can be found in Quarterly Statistics at the end of Part II, Iten 8. Financial 

Statements and Supplementary Data, following the Notes to the Consolidated Financial Statements. 
At December 31, 2007, there were 98,699 registered common stockholdera. The Company estimates that there were an 

additional 615,000 stockbolders whose shares were held in nominee names at December 31, 2007. At January 31, 2008, there 
were 99,096 registered common stockholders. 

On February 14, 2008, the Board of Directors announced a quarterly dividend of $0.42 per share, payable Apri130, 
2008, to stockholders of record on Marcb 31, 2008. Since 1912, the Company has paid a cash dividend every quarter and, in 
each instance, Dow has maintained or increased the amount ofthe dividend, adjusted for stock splits. During that 95-year 
period, Dow haa increased the amount of the quarterly dividend 47 times (approximately 12 percent of the time) and 
maintained the amount of the quarterly dividend approximately 88 percent of the titne. The Company declared dividends of 
$1.635 per share in 2007, $1.50 per sharc in 2006 and $1.34 per share in 2005. 

See Part III, Itetn 11. Executive Compensation for information relating to the Company's equity compensation plans. 
The following table provides information regarding purchases of the Company's common stock by the Company during 

the three months ended December 31, 2007: 

. 	 Issuer Purchases of Equity Securities Approximate dollar value 
' 	 Total ni.ember of shares of'shares that may yet be 

purchased as part of the purchased under the 
.  	 Cornpany's publicly Cornpany's publicly 
 Total number of 	Average price 	anrnounced share announced share 

Period 	 s7iares purchased (1) 	paid per share 	repurchase program (2) repurchase program (2) 
October2007 	 510,505 	$44.86 	 449,500 $1,132,017,073 
November2007 	 4,295,600 	S41.79 	 4,295,600 952,483,295 
December 2007 	 2,425,752 	$41.20 	 2,425,600 852,540,131 
Fourth quarter2007 	 7,231,857 	$41.81 	 7,170,700 $ 	852,540,131 

(1) Includes 61,157 shares received from einployees and non-etnployee directors to pay taxes owed to the Company as a result of the 
exemise of stock options or the delivery of deferred stock. For information regarding the Company's stock option plans, see 
Note N to the Consolidated Finarncial Statements. 

, 	 (2) On October 26, 2006, the Compauy announced that the Board of Directors had approved a new share buy-back program, 
authorizing up to S2 billion to be spent on the repurchase of the Company s common stock. Purehases under this program began 

. 	 in March 2007, following the completion of the Company's previous repm -ehase program. 
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In millions•, except as noted 	(Unaudited) 2007 2006 2005  
Sttmmary of Operations 

Net sales (1) $ 	53,513 $ 49,124 $ 46,307 
Cost of sales (I) 46,400 41,526 38,276 
Research and development expenaes 1,305 1,164 1,073 
Sclling, general and administrative expenses 1,864 1,663 1,545 
Amortization of intangibles 72 50 55 
Purchased in-process research and developmentcharges 57 - - 
Special charges, merger-relatcd expenses, and restructuring 578 591 114 
Asbestos-related charge (credit) - (177) - 
Otherincome 1,446 1,096 1,719 
Interest expense - net 454 431 564 
Income (Loss) before income taxe,s and minorityinteies'ts 4,229 4,972 6,399 
Provision (Caedit) for income taxes 1,244 1,155 1,782 
Minority interests' share in income 98 93 82 
Pre€erred stock divodends - - - 
Income (Lass) befare cumulative effect af changes in 

accounting principles 2,887 3,724 4,535 
Cumulative effeet of ehanges in accounting principles - - (20 
dvez income jioss9 avaiiabie ior cornnnon stocicholciers S 	z,a87 S 	.J, 1)4 5 	4„5 i 5 
Per share odoornneon stoc➢c (in dul2ars): (2) 

Earniaigs (Loss) before cumut9ative effect of changes in 
accotmting principles per common share - basic $ 	103 S 	3:87 M1; 	4.71 

E.a1^nings (Loss) per c-onmion share- basic 3:03 3.87 4.69 
Ea,rrnings (Loss) before cunia,iladive effect of changes in 

accou.nting principles per conunon slaare - diluted 2.99 3:82 4-64 
E,.an3tings (Loas) per oommon share - di3utad 2.99 182 4.62 
Cash d,ividernds declared per share of counnon stock 1.635 1.50 1.34 
Cash dividends paid per share of cornmon stocic 1.59 1.46 1.34 
Book valne per share of comnaon stoelc 20.62 17.81 15:84 

Weigl7ted-average connnon sha.res outstanding - basic (2) 953.1 962.3 963.2 
Weiglnted-aveyage common shares outsdanding - daluted (2) 965.6 974.4 976.8 
Convertible preferred shares outstandng - - -  

Year-end Finareciril Positiora 
Total assets S 	48,801 $ 	45,581 S 45,934 
Workingcapital 6,209 6,608 6,741 
Property - gross 47,708 44,381 41,934 
Propetty - net 14,388 13,722 13,537 
Long-term debt and a edeamable preferred stock 7,581 8,036 9,186 
Total debt 9,715 9,546 10,706 
Net atocicholders' eqtuty 19,389 17,065 15,324 

Financial Ratios 
Research and development expenses as percent of net salcs (1) 2.4% 2.4% 2.3% 
Income (Loss) before incorne taxes and minority interests 

as percent of net sales (1) 7.9% 10.1 % 13.8% 
Return on stockholders' equity (3) 14.9% 21.8% 29.5% 
Debt as a percent of total capitalization 31.8% 34.1% 39.1% 

General 
Capital expenditttres $ 	2,075 $ 	1,775 S 	1,597 
Depreciation 1,959 1,904 1,904 
Salaries and wages paid 4,404 3,935 4,309 
Costofemployeebenefits 1,130 1,125 988 
Number of employees atyear-end (thousands) 45.9 42.6 42.4 
Number of Dow stockholders of record at year-end (tbousands) (4) 98.7 103.1 105.6 

( t) Adjusted for reclassiflcatlon of freight on sales in 2000 and (2) Adjusted for 3-for-I srocic split in 2000, 
reclessification ofinsurance operations in 2002. (3) TncludedTeinporary Equity in 1997-1999. 
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2004 	2003 	2002 	2001 	2000 	1999 	1998 	1997 

$ 40,161 $ 32,632 $ 27,609 $ 28,075 $ 29,798 $ 26,131 $ 25,396 $ 27,814 
34,244 28,177 23,780 23,892 24,310 20,422 19,566 20,961 
1,022 981 1,066 1,072 1,119 1,075 1,026 990 
1,436 1,392 1,598 1,765 1,825 1,776 1,964 2,168 

81 63 65 178 139 160 406 80 
- - - 69 6 6 349 - 

543 280 1,487 - 94 458 
- - 828 - - - - - 

1,622 468 94 423 706 424 1,166 657 
661 736 708 648 519 432 458 355 

3,796 1,751 (622) (613) 2,586 2,590 2,635 3,917 
877 (82) (280) (228) 839 874 902 1,320 
122 94 63 32 72 74 20 113 

- - - - - 5 6 13 

	

2,797 	1,739 	(405) 	(417) 	1,675 	1,637 	1,707 	2,471 

	

- 	(9) 	67 	32 	 - 	(20) 	- 	(17) 
$ 2,797 $ 1,730 S 	(338) $ 	(385) $ 1,675 $ 1,617 $ 1,707 8 2,454 

$ 	2.98 s 	1.89 $ 	(0.44) $ 	(0.46) $ 	1.88 $ 	1.87 $ 	1.92 $ 	2.72 

	

2.98 	1.88 	(0.37) 	(0.43) 	1.88 	1.85 	1.92 	2.71 

2.93 1.88 (0.44) (0.46) 1.85 1.84 1.89 2.63 
2.93 1.87 (0.37) (0.43) 1.85 1.82 1.89 2.61 
1.34 1.34 1.34 1.295 1.16 1.16 1.16 1.12 
1.34 1.34 1.34 1.25 1.16 1.16 1.16 1.08 

12.88 9.89 8.36 11.04 13.22 12.40 11.34 11.17 
940.1 918.8 910.5 901.8 893.2 874.9 888.1 898.4 
953.8 926.1 910.5 901.8 904.5 893.5 904.8 936.2 

- - - - - 1.3 1.4 1.4 

$ 45,885 S 41,891 $ 39,562 $ 35,515 S 35,991 $ 33,456 $ 31,121 $ 31,004 
5,384 3,578 2,519 2,183 1,150 2,848 1,570 1,925 

41,898 40,812 37,934 35,890 34,852 33,333 32,844 31,052 
13,828 14,217 13,797 13,579 13,711 13,011 12,628 11,832 
11,629 11,763 11,659 9,266 6,613 6,941 5,890 5,703 
12,594 13,109 13,036 10,883 9,450 8,708 8,099 8,145 
12,270 9,175 7 626 9,993 11,840 10,940 9,878 9,974 

2.5% 3.0% 3.9 % 3.8 % 3.8% 4.7% 4.0% 3.6% 

9.5% 5.4% (2.3)% (2.2)% 8.7% 9.9% 10.4"/c 14.1% 
22.8% 18.9% (4.4)% (3.9)% 14.1% 14.7% 17.2% 24_5% 
47.9% 55.4°/n 59.2 % 48.9 % 42.5°/n 42.2% 43.6% 43.1% 

$ 1,333 $ 1,100 $ 1,623 S 1,587 $ 1,808 $ 2,176 $ 2,328 $ 1,953 
1,904 1,753 1,680 1,595 1,554 1,516 1,559 1 5 529 
3,993 3,608 3,202 3,215 3,395 3,536 3,579 3,640 

885 783 611 540 486 653 798 839 
43.2 46.4 50.0 52.7 53.3 51.0 50.7 55.9 

108.3 113.1 122.5 125.1 87.9 87.7 93.0 97.2 
(4) Stocklmldcrs ofiocord as reported by the txansfer agent. 7he Company eslimates tLat there were an 

additional 615,000 stockholders wliose shares were lield in nominee names at December 31, 2007. 
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FOf2WMtD-LOOiCdvG INEK3dLb4ATION 
The Private Securities Litigation Refoarn Act of 1995 provides a"safe harbor" for fotward-loolcing statements made by or on 
behalf of The Dow Chentical Company and its subsidiaries ("Dovr' oa the "Company"). This section ooveas the eurrent 
performance and outlook of the Company and each of ias operating segrnents. The foxw ✓ard-loolcing statements contaiaaed in 
this section and in other par-ts of this document involve risks and uncertainties that may affect the Company's ogerations, 
markets, products, services, prices and other factors as tnose fully disctLssed elsewhere and in filings with the U.S. Sec,uuities 
and Exchange Comtnission ("SEC'"). These risks and rnacertainties include, but are not lirnitcd to, economic, corinpertntive, 
legal, governmental and teclhnological factors. Accordingly, there is no assurance that the Conrpany's expectations wiil be 
realized. The Company asstunes no obligattion to provide revisions to any fotv ✓ard-looking statements shonld eirewnstances 
ehange, except as otherwise required by securities and other applicable lawe. 

ABOUT DOW 
Dow is a diversified chemical conipany that combines the power of science and technology with the "Human Element" to 
constantly irnprove what is essential to human progreas. Thc Cotnpany offere a broad range of products and services, 
comiecting chenvstry and innovation with the principles of sustainability to help provide everything from fresb water, food, 
and pharmaceuticals to paints, packaging and personal care products. Dow is the largest U.S. producer of chemicals and 
plastics, in terms of sales, with total sales of S53.5 billion in 2007. The Cornpany conducts its worldwide operations through 
global businesses, which are reported in six operating segments: Perfonnance Plastics, Performance Chemicals, Agricultural 
Sciences, Basic Plaatics, Basic Chemicals, and Hydrocarbons and Energy.  

In 2007, the Company sold its approxiniately 3,100 products and its services to customera in approximately 160 countries 
throughout the world. Thirty-eight percent of the Company's sales were to customers in North America; 37 percent were in 
Europe; whlle the remaining 25 percent were to customers in Asia Pacific and Latin Ameriea. The Company employs 
approxiunately 45,900 people and has a broad, global reach with 150 manufacturing sites in 35 countries. 
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2007 OVERVIEW 
The Company reported solid financial perfonnance in 2007, including record sales and earnings per share that were among 
the Company's highest. Dow's results demonstrated the value of its balanced business and geographic portfolio with a solid 
3 percent volume growth in the combined Performance businesses (Perfonnance Plastics, Performance Cheinicals and 
Agricultural Sciences) outpacing a more modest gain of 1 percent in the combined Basics businesses (Basic Plastics, Basic 
Chemicals, and Hydrocarbons and Bnergy). A healthy increase in demand in Bhrope, Asia Pacific and Latin America 
compensated for a 2 percent decline in volume in North America. Despite the fifth consecutive year of double-digit 
percentage increases in feedstock and energy costs, the Company's focus on price and volume management, control of 
discretionary spending and eapital expenditures, and active portfolio management delivered solid results. 

With continued global economic growth, industry conditions remained sound with supply and demand roughly balaneed 
for most of the Company's products. Sales increased 9 percent from 2006 to $53.5 billion, establishing a new sales record for 
the Company. Continued volatIlity in feedstock and energy costs presented a challenge, impacting both costs and the ability of 
the Company to raise prices in a tirnely fashion. Despite these challenges, gains in price and volume helped to offset an 
increase of $2.5 billion in purcbased feedstock and energy costs. The Company eontinued to exerciae spending discipline, 
partially offsetting increased spending in targeted growth areas, such as the Performance businesses and emerging 
geographies, with decreases in other businesses or regions. The benefits of Dow's strategic decision to invest for growth 
through joint ventures were again apparent in this year'a results, with Dow's share of the eamings from nonconsolidated 
affiliates exceeding $1 bilfion for the first time in the Company's history. 

The Company balanced its investment in new facilities with decisions to shut down a ntunber of less efficient asaets 
around the world in its drive to improve the competitiveness of its global operations. Capital expenditures were held below 
$2.1 billion, slightly above the level of depreciation, witbout sacrificing the ef&ciency, safety and enviromnental performance 
of Dow's manufacturing facilities. In addition, the Company'e performance against key environmental and safety metrics 
continued to improve in 2007. 

With solid earnings and cash flow, the Conipany maintained its strong financial position in 2007, lowering its debt to- 
capital ratio to 32 percent from 34 percent at the end of 2006 and 39 percent at the end of 2005. In April 2007, Dow's Board 
of Directors increased the quarterly dividend by 12 percent, to an annual rate of $1.68 per share. Since January 2006, the 
Company has raised its dividend by 25 percent. In the first quarter of 2007, Dow completed the share repurchase prograni 
authorized in July 2005, and cotntnenced purchases under a new S2 billion share buyback program announced in October 
2006. For the year, the Company invested over $1.4 billion to repurchase 32 million shares, an increase of more than 
75 percent over the 18 milhon shares repurchased in 2006. 

During 2007, the Company continued to irnplement its strategy, which is designed to reduce earnings cyclicality and 
itnprove earnings growth by increasing inveshnent in the Perfonnance businesses, maintaining integration with the Basics 
businesses, and growing the Basics businesses through cost-advantaged joint ventures. Some of the actions taken during 2007 
include: 

• Dow started up its first-ever production facility in Russia, located in Kryukovo, outside Moscow. The plant produces 
STYROFOAMTM extruded polystyrene insulation boarde for the Dow Building Solutions business. 

• Dow introduced Propylene Glycol Renewable, a propylene glycol made from the glycerin that is generated during 
the manufacture of biodiesel, a dieael-fuel altemative produced fi -om vegetable oil. 

• Saudi Aramco and Dow signed a Memorandum of Understanding to move fotward with their multibillion-dollar joint 
venture chemicals and plastics production complex near Ras Tanura, Saudi Arabia. 

• Dow and Chevron PhilTips Chemical Cotnpany LP announced plans for a 50:50 polystyrene and styrene monomer 
joint venture in the Americas. 

• Beijing-based Shenhua Group and Dow agreed to a detailed feasibility study for a coal-to-chemicals joint venture in 
the Shaanxi Province, China. 

• Dow completed the acquisition of Wolff Walsrode AG and certain related affiliates and assets ("Wolff Walsrode") 
and formed Dow Wolff Cellulosics, a S 1 billion specialty business focused on cellulosics and related chemistries and 
serving a broad spectrum of industry sectors. 

• Dow AgroSciences and Monsanto signed a com cross-lieensing agreement, which breaks new ground in the 
commercialization of gene stacking technology. 

• The Company signed a Memorandtun of Underatanding with Brazilian ethanol producer, Crystalsev, to form a joint 
venthue to manufacture polyethylene from sugar cane. 
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2007 Overview — Cont'inued 

• Dow AgroSciences acquired Agromen Tecnologia, substantially expanding its Brazil3an corn seed business. This 
transaction followed two othcr related acquisitions in 2007 - The Netherlands-based Duo Maize and Austrian 
company Maize Technologies Intemational - strengthening the Cotnpany's global com seed platform. 

• Dow's Polyurethanes Systems business acquired Danish company Edulan A/S, an independent polyurethane systems 
house specializing in rigid foam and elastomer technologies. 

• Dow acquired three leading epoxy systents formulators: UPPC AG in Germany, and POLY-CARB Inc. and GNS 
Technologies in the United States. 

• Dow ancl Petrocheinica9 Industrles l:ompany ("PIC") of the State of Ktiwait, a ivholly ow.ned subsidiary of Karwait 
Petroletnn Corporation, annouuced p9ans to form a 50:.50 joint venture petrochemical coinpany with anticipated 
u-evenues of more than SI1 bi111ous and 5,000 ennployeees woridwide. 

• Dorv aranouaced plans to shuS dou✓n a nu,inber of assets and malce orgaaizationad changes withircn targeted support 
funetions, in order to improve the competitiveness of'its globa9 operatioas. As a conseqnence, the Companyy tecorded 
a charge of $590 nsatlion in xhe fourth quarter of 2007. 

For 2008, there is soane umzeertainty in the econonuc outlook for the United States.'Wit1i approximately two-t'hirds of 
Donn%"s sades outsirle the Ilrtirted States, the Compraany's ,glofial footprint os expected to ailow tt to continue to eapture grova ~tb i.n 
lCey regiores of the world, such as Brazil, Eastem Euu'ope/Tfnssia, India and China. Sn addition, as rthe Con2pany continues to 
irnplenanenff ,its strategy, iRs foeus wa91 ibe on fanancial discip4hie and prsce/vohune rnanagemeaat which, cotapled with the strong 
perfornnance of 2Vne Company's gomt veatttu es, 9s expected to prodtace anot'he'r solid year of earnfings for pow. 

Yjoav's resaQts ot operatiorns and finaracial condition fnr the year a:nded Decennber 31, 2007 are described in fmrtber detail 
in the following discussion and analysis. 

RlE'SI ILTS OF OPERA d 10N 
Dow reported record sales of S53.5'billion in 2007, up 9 percent from S49.1 billion in 2006 and up 16 percentfd -oim 
S46.3 billion in 2005. Cosnpamed witla last year, prices rose 7 percent (with cturency accomat'ing for approxissaately 3 percevilt 
of the incrcase), with increases i2r a91 opeqat;in,g segments aaad in all geographic areas. In 2007, the tnost stgnificant psice 
increases were a-epawted in Basic Plasdcs and 4lydrocarbons and Energy, driven by continuing incaeases in feedsrtock and 
energy costs. ]n 2007, volaune itnproved 2 percent from .last year, with growth in all segmcnts with the exception of a sdight 
deeline in Basic Chemicals. I'rom a geograpbic standpoint, 2007 volume in khe United States was down slightiy, due in part to 
weakness in the bousing and automotive industries, while Europe and the rest of the world reported signlficant vohame 
grov,nh. Growth was strong in Asia Pacific, itp 8 percent fi -om 2006, and Latin America, up 7 perceiat. 

ln 2006, sates rose 6 perceret from 2005, as ptices rose 5 percent, with increases in all operatiug segments except 
Agticultural Scicnces, ivhic'h was down 2 perceait, and in all geogr'aphic areas. Volume increased 1 percent. Prices continued 
to be driven primarily by escalating feedstock and energy costs. 

Sa1es in the United States accounted for 34 percent of total sales in 2007, compared with 37 percent in 2006 and 
38 percent in 2005. 

See the Sales Price and Voltnne table at the end of the section entitled "Segtnent Restilts" for details regarding the change 
in sales by operating segment and geographic area. In addition, sales and other information by operating segment and 
geographic area are provided in Note S to the Consolidatcd Financial Statements_ 
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Gross rnargin for 2007 was $7.1 billion, compared with $7.6 billion in 2006 and S8.0 billion in 2005. Despite bigher 
selling priees of nearly $3.3 billion, gross margin declined in 2007 compared with 2006, principally due to an increase of 
$2.5 billion in feedstock and energy costs, higher costs of other raw materials, the tmfavorable impact of currency on costs, 
and increased freight costs. Gross margin for 2006 declined $433 million from 2005, principally due to an increase of 
$2.0 billion in feedstock and energy costs and inereases of more than $400 million in the cost of other raw materials. 

Dow's global plant operating rate (for its chemicals and plaetics businesses) was 87 pereent of capacity in 2007, up from 
85 percent of capacity in 2006 and 84 pereent of capacity in 2005. Operating rates improved in 2007 for most of the 
Company's businesses, reflecting a higher level of demand and the closure of some of the Company's manufacturing 
facilities. In 2006, Dow'e operating rates improved for many of the Company's Basics businesses. Overall, Dow's operating 
rate for 2006 reflected the impact of planned maintenance ttunarounds at several of Dow's manufaeturing facilities. 
Depreciation expense was $1,959 in 2007 and $1,904 million in 2006 and 2005. 

Personnel count was 45,856 at December 31, 2007; 42,578 at December 31, 2006; and 42,413 at December 31, 2005. 
During 2007, headcount was impacted by the addition of research and development employees in India and China in support 
of the Company's growth initiatives; the addition of approximately 110 employees with the second quarter acquisition of 
Hyperlast Limited; and the addition of approxnnately 1,700 cmployees with the second quarter acquiaition of Wolff 
Walsrode. During 2006, headcount was impacted by the addition of approximately 550 employees associated with the 
acquiaition of Zhejiang Omex Enviromnental Engineering Co. LTD by FilmTee Corporation, a wholly owned subsidiary of 
the Cornpany, and a reduetion of approximately 260 employees due to the sale of the plastics division of Sentrachem Limited. 

Operating expenses (research and development, and selling, general and administrative expenses) totaled S3,169 rnillion 
in 2007, up 12 percent from $2,827 rnillion in 2006. Operating expenses were $2,618 million in 2005. Research and 
development ("R&D") expenses were $1,305 rnillion in 2007, compared with $1,164 million in 2006 and $1,073 rnillion in 
2005. Selling, general and administrative expenses were S1,864 million in 2007, compared with $1,663 rnillion in 2006 and 
$1,545 milflon in 2005. Consistent with the Company's strategy, approximately 75 percent of the increase in operating 
expenses in 2007 was related to spending for growth initiatives and product development in the Per -forrnance businesses, 
ineluding expenses related to the 2007 acquisition of Wolff W alsrode and Hyperlast Limited, and for early stage research into 
new growth opporhrnitiea. The balance of the increase was related to the global expansion of the Cornpany's corporate 
branding catnpaign and other corporate expenses. Approximately 60 percent of the increase in operating expenses in 2006 
was related to spending for growtb initiatives in the Peiformance businesses, consistent with the Company's strategy. The 
balance of the increaae was principally due to the allocation of a portion of stock-based cornpensation expense to operating 
expenses in aceordance with Statement of Financial Accounting Standards ("SFAS") No. 123R. Prior to the adoption of 
SFAS No. 123R on January 1, 2006, all stocic-based compeneation expense was reflected in "Cost of sales." (See Notes A and 
N to the Consolidated Financial Statements for additional information on this accounting standard.) Operating expenses were 
5.9 percent of sales in 2007, 5.8 percent of sales in 2006 and 5.7 percent of sales in 2005. 
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Results of Operation — Con6naed 

The following table illuetrates the relative size of the primary components of total production costs and operating 
expenses of Dow. More information about each of these components can be found in other sections of Managetnent's 
Discussion and Analysis of Financial Condition and Results of Operation, Notes to the Consolidated Financial Statements, 
and Part II, Item 6. Selected Financial Data. 

Production Costs and Operaflng Expenses 
Cost components as a percent of total 2007 2006 2005 
Hydrocarbon feedstocks and energy 49% 49% 47% 
Salaries, wages and ennployee beuefits I I 11 13 
Maintenance 3 3 3 
Deprceciatiorn 4 4 5 
Restnicturing char,ges 1 1 - 
Supplies, services aaud other raAv rnateriads 32 32 32 
Total 100% 100°/n 100% 

. 	. 	. 	._. 	_.. 	 .~, 	_. 
	. 	_.._ 

	._ 	__. 	.__. 	 ..  
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intangibles was up in 2007 due 10 acquisitions. Da:zring 2007, the Company perfornted impairment tests for goodwill in 
cotajunction with its annual 1ong-tem) financiad planmng process. As a resui4 of'this review, it was detennuaed rhat no goodwill 
imp.ainvents existed. See Note C,'t.o the Consoltdated Financial Stateanents for additional informat.ion regarding goodrovill and 
other intangible assets. 

On Decenrber 3, 2007, the Comparny's Board off Directxirs approved a restrucfinring Ijflan that inch.ades the slatudown of a 
number of assets and organizationafl chauges withixa targeted su,p ;poi-t funetions to innptuve the efficiency ancl cost 
effectiveness of the Compavay"s global open ~ations. As a restelt of thesc shutdowns and organizational eibanges,, which a.re 
scbeduled to be completed by t,he end of 2009, the Conipany recorded pretax restructuiing eharges totaling $590 million in 
2007 The chargs,s consisted of asset write-doivns and write-otTs of $422 mil, ➢ ion, costs associated with exit ot disposal 
activities of $82 million and severance costs of $86 mlilion. The irnpact of the charges is sbown as "`Resnneturing chacges" in 
the consoHdated statements of income and was reflected in the Conapany's segment restdts as follows: Performance Plastics 
$184 million, Performance Chemicals $85 mifllion, Agricultural Seiences $77 million, Basic Plastics S88 million, Basic 
Chetnicals S7 million, I4ydrocarbons and Energy $44 utillfion, and Unafllocated and Other $105 n>illion. When the 
restracturing plans have been fully itnplemented, the Coinpany expects to realize ongoing annual savings of approximately 
S 180 million. See islote B to the Consolidated Financial Statemems for details on the resnucturing charges. 

On August 29, 2006, the Company's Board of Directora approved a plan to shut down a numbea of assetss around the 
world as the Company continued its drive to improve the competitiveness of its global operations. As a consequence of these 
shutdowns, whicls are scheduled to be completed in the first quarter of 2009, and otller optimization activities, ¢he Company 
recorded pretax restnicturing charges totaling $591 ntillion in 2006. The charges included asset write-downs and write-offs of 
S346 million, costs associated with exit or disposal aetivities of $172 million and severance costs of $73 rnillion.. The charges 
are shown as °RestrucYuting charges" in the consolidated statements of income and are reflected in the Company's segment 
results as follows: Performance Plastics $242 miiiion, Performance Chemicals $12 tnillion, Basie Plastics $16 nvllion, Basic 
Chemicals $184 milliou, and Unallocated and Other $137 million. In 2007, the Cornpany recorded a$12 rnillion reduction of 
the 2006 restructuring chargea, which inclttded an $8 tniihon reduction of the estimated severance costs and a$4 million 
reduction of the reserve for contract termination fees. These reductions impacted the Performance Plastics segment by 
$4 million and the Unallocated and Other segment by S8 million. When the restructuring plana have been fiilly implemented, 
the Company expects to real-ize ongoing annual savings of approximately $160 million. See Note B to the Consolidated 
Financial Statements for details on the restr -uchiring charges. 

In the fourth quarter of 2005, the Company recorded pretax charges totaling S 114 tnillion related to restructtning 
activities, as the Cotnpany continued to focus on financial discipline and made additional decisions regarding noncompetitive 
and underperforming assets, as well as decisions regarding the consolidation of manufacturing capabilities. The charges 
ineluded costs of S67 million related to the closure of approximately 20 small plants around the world, losses of $12 million 
on asset salea, the write-off of an intangible asset of $10 tnillion and employee-related expenses of $25 rnillion (wbich was 
paid to 197 employees in the fourth quarter of 2005). The total of these charges is ahown as "Restructuring charges" in the 
eonsolldated statements of income. The charges were recorded against the Company's operating segtnents as follows: 
S28 rnillion against Performance Plastics, $14 million against Performance Cheniicals, $9 tnillion against Agriculturat 
Sciences, $12 million against Basic Plastics and $3 million against Basic Chernicals. Charges to Unallocated and Other 
atnounted to S48 rnillion. For additional information, see Note B to thc Consolidated Financial Statements. 
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During 2007, pretax eharges totaling $57 million were recorded for purchased in-process research and development 
("IPR&D"). See Note C to the Consolidated Financial Statements for information regarding tfiese charges. Future costs 
required to bring the purchased IPR&D projects to technological feasibihty are expected to be immaterial. 

Following the December 2006 completion of a study to review Union Carbide's asbestos claim and resolution activity, 
Union Carbide decreased its asbestos-related liability for pending and future claims (excluding fatirre defense and processing 
costs) by $177 million. The reduction was shown as "Asbestos-related credif' in the 2006 consolidated statements of income 
and reflected in the reaults of Unallocated and Other. See Note J to the Consolidated Financial Statements for additional 
information regarding asbestos-related matters of Union Carbide. 

Dow's share of the earnings of nonconsolidated affiliates in 2007 was $1,122 tnillion, compared with $959 million in 
2006 and $964 million in 2005. Equity earoings in 2007 exceeded $1 billion for the first time in the Company's history, 
reflecting inereased eamings from EQUATE Petrochemical Company K.S.C. ("EQUATE"), MEGlobal and the OPTIMAL 
Group of Companies ("OPTIMAL"). Eqtuty eamings in 2006 declined slightly from 2005 despite improved results from Dow 
Corning Corporation ("Dow Corning"), which was due in part to a favorable tax aettlement reached in the second quarter of 
2006; MEGlobal; Compania Mega S.A.; and Univation Technologiea, LLC. These improvements were offset by lower results 
from Equipolymers and Siam Polyethylene Cornpany Limited ("Siam Polyethylene" which is part of the SCG-Dow Group), 
and the absence of equity earninga from UOP LLC ("UOP") and DuPont Dow Elastomers L.L.C., both of which the Company 
exited in 2005. See Note F to the Consolidated Financial Statements for additional information on nonconsolidated affiliates. 

On December 13, 2007, the Company and PIC announced plans to form a 50:50 joint venture that will be a market- 
leading, global petrochemicals company. The joint venture, to be headquartered in the United States, will mantrfacture and 
market polyethylene, ethyleneamines, ethanolamines, polypropylene, and polycarbonate. To form the newjoint venture, Dow 
will sell a 50 percent interest in the business assets included in the transaction to PIC. In tum, PIC and Dow will each 
contribute their assets into the joint venture. The reatdting joint venture is expected to have revenues of more than Sl l billion 
and employ more than 5,000 people worldwide. The transaction is aubject to the cornpletion of definitive agreements, 
customary conditions and regulatory approvals, and is anticipated to close in late 2008. 

Sundry income - net includes a variety of income and expense items such as the gain or loss on foreign currency 
exchange, dividends frorn investments, and gains and losses on sales of uivestments and assets. Sundry income for 2007 was 
$324 tnillion, up from $137 million in 2006 and down from $755 million in 2005. In 2007, the increase in net sundry income 
reflectcd the impact of favorable foreign exchange hedging resulte and gains on the sale of miscellaneous assets. In 2006, 
sundry income was reduced by the recognition of a loss contingcncy of $85 million (reflected in the Perforinance Plasties 
segment) related to a fine imposed by the European Commission ("EC") associated with synthetic nibber industry mattera (see 
Note .I to the Consolidated Financial Statementa for additional information). Sundry income for 2005 included a gain of 
$637 million on the sale of Union Carbide's indirect 50 percent interest in UOP (reflected in the Perforntance Plastics 
segment) and a$70 million gain ($41 million reflected in the Basic Chemicals segtnent; $29 million reflected in the Basic 
Plastics segment) on the sale of a portion of Union Carbide's interest in EQUATE in the first quarter of 2005. In November 
2004, Union Carbide sold a 2.5 percent interest in EQUATE to National Banlc of Kuwait for $104 million. In Ma-rch 2005, 
these shares were sold to private Kuwaiti investors thereby cotnpleting the resfricted transfer, which resulted in the first 
quarter gain and reduced Union Carbide's ownership interest from 45 pereent to 42.5 percent. Stmdiy income for 2005 was 
reduced by a cash donation of S100 rnillion to The Dow Chemical Company Foundation for aid to edtication and community 
development and a loss of $31 million associated with the early extingtushtnent of $845 million of debt (both reflected in 
Unallocated and Other). 
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Net interest expense (interest expense less capitalized interest and interest income) was $454 million in 2007, up slightly 
from $431 million in 2006 and down significantly from $564 million in 2005. Interest income was $130 niillion in 2007, 
down from $185 million in 2006 principally due to lower levels of cash and cash eqtuvalents. Interest income was 
$138 million in 2005. Interest expense (net of capitalized interest) and amortization of debt discount totaled $584 nvllion in 
2007, $616 million in 2006 and $702 million in 2005. Intereat expense declined in 2007 due to a lower level of debt 
througbout the year versus 2006. 

The provision for income taxes was $1,244 milflon in 2007, compared with $1,155 million in 2006 and 
$1,782 midlion in 2005. The Company's effective tax rate fluctuates based on, among other factors, where income is 
earned and ihc level of income relative to tax creclits available. Fm example, as the percentage of foreign sourced 
income increases, the Cotnpatry's effective tax rate declines. The Company's tax rate is also influenced by equi¢y 
eamings, since mo'st of the earnings fronr the Company's eqaxity companies are taxed at the joint ventLire 1eve1. In 2007, 
the effective t'ax rate was 29.4 percent, conapared vrith 23.2 peroeiat in 2006 and 27.8 percent in 2005. The tax rate far 
2007 was negmtively inep'acted by a change in Geraman tax law that was enacled in August and ineluded a reductaon in 2he 
Gennan income tax rate. As a result of the change, the Company adjusted the vaLtie of its net deferred tax assets in 
Germany (using the lower tax rate) and recorded a charge of S362 million against the "Provision for income taxes" in 
the thtr,# qnnaa-tarnf')4`1( ~17 Thw 	 nv tr'hY f:m>rnnnn qneom ~ tnx ratw whteh wpe effGr,tjve JatattaTV 1. MnR ir, esnee^M1erl 

to have a sma.dH inereanental benefit Yo the Compaaay's effective t'ax rate in the fuhere. Also in 2007, 'the ~Contpany 
cha.nged the Iega1 oxvnership structure of i2s investment in .EQUATE, resulting in a favorable iranpact 2o the "Provisicrn 
foa incorne rtaxes" of $1 13 ini,l7ion ia1 the fuurth quarter of 2007. Excluding these items, the efFec9ive tax rate was 
23.5 perceait in '2007. 

Based on tax strategies developed in Brazifl dtuong 2006, a.s we ➢ fl as projecttions of future eaeniags, it was deltearuiSned that 
it was more ➢ikely than not that tax loss carryforwarde would be utilizedd, resulting in a reversal of existing valaiation 
allowances of $63 niillion_ This ianpac8., combined wi¢h strong financia4 results in jurisdictioms with lower tax rates ¢ban the 
United States, enacted reductions in the tax raDes in Carnada and The Netherlands, and irnproved eaniiiigs froul a ntunber of 
the Company's joint ventnares, resu9ted in an effective tax rate for 2006 that was lower than the U.S. statutory rate.In the 
second quarter of 2005, the Company fnalazed its pl'an for the repatriation of foreign earnings siibject to the reqmidrements of 
the American Jobs Creation Act of 2004 ("AJCA°'), resulting iv a creditto the provision for income taxes of $113 nrnllion (see 
Not'es A and R to the Consolidated Einancial Statemeiats). On January 23, 2006, the Company received an un'favorable tax 
ruting from the United States Court of Appeals for fhe Sixth Circuit reversing a prior decision by the United Sta.2es Dis2rict 
Court relative'to corporate owned life insurance, resrilting in a charge to the provision for income taxes of S] 37 anilhon in the 
Pourth quatter of2005. Exe ➢ uding these itenus, the effeetive tax rato was 24.5 percent in 2006 and 27.5 percenX in 2005. The 
underlying factors affecting Dow's overall effective tax rates are summarized in Note R to the Consolidated Financtial 
Statements. 

Minority interests' share in income was $98 million in 2007, S93 ntillion in 2006 and $82 million in 2005. 
Cumulativic effect of change in accounting principle reflected an after-tax charge of $20 miIlion in 2005 rela'ted to the 

adoption of FASB Intetpretation ("FIN") No. 47, "Accom2ting for Conditional Asset Retirement Obligations," on 
Decernber 31, 2005. See Note A to the Consolidated Financial Statements for additional information regarding this change in 
accounting principle.  

Net income available for common stocicholders was $2,887 miilion in 2007 ($2.99 per share) compared with 
$3,724 million in 2006 ($3.82 per share) aud S4,515 million in 2005 ($4.62 per share). 
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The following table snmmari zes the impact of certain items recorded in 2007, 2006 and 2005: 

Pretax 	 Impacton 	 Impacton 
Impact (1) 	 Netlncome (2) 	 EPS (3)  

In miliions, exeept par share amountr 	 2007 	2006 2005 	2007  2006 2005 	2007 	2006 	2005 
Resmictnring chuges $(578) 	$(591) 	$(114) $(436) 	$(445) $ (77) $(0.46) 	$(0.46) 
Purehased in-processresearch and 

development eharges (57) 	- 	 - (50) 	- - (0.05) 	- 

Asbestos-related credit - 	 177 	- - 	 112 - - 	 0.12 
Sundry income - net: 

Loss contingency related to EC fine - 	 (85) 	- - 	 (84) - - 	 (0.09) 
Gain on sale of EQUATE shares - 	 - 	 70 - 	 - 46 - 	 - 

Gain on sale of interest in UOP - 	 - 	 637 - 	 - 402 - 	 - 

Loss on early extinguislunent of debt - 	 - 	 (31) - 	 - (20) - 	 - 

Cash donation for aid to edncation and 
communitydevelopment - 	 - 	 (100) - 	 - (65) - 	 - 

Provision for income taxes: 
AJCA repatriation of foreign earnings - 	 - 	 - - 	 - 113 - 	 - 

Unfavorable tax mling - 	 - 	 - - 	 - (137) - 	 - 

German tax law change - 	 - 	 - (362) 	- - (0.38) 	- 

Change in EQUATE legal ownership 
structure - 	 - 	 - 113 	- - 0.12 	- 

Cumulative effect of change in accounting 
principle 	 - 	- 	- 	 - 	- 	(20) 	- 	- 	(0.02) 

Total 	 $(635) $(499) $ 462 	$(735) $(417) $ 242 	$(0 77) $(0 43) $ 0 25 
(1) hnpact on "Income before Ineome Taxes and Minoriry Interests" 
(2) lnrpact on "N'et Income Available for Cormnon Stocicholders" 
(3) Impact on "Earnings per common share - diluted" 

SEGMENT RESULTS 
The Company uses EBIT (which Dow defines as earnings before interest, income taxes and minority interests) as its measure 
of profit/loss for segment reporting purposes. EBIT includes all operating items relating to the businesses and excludes items 
that principally apply to the Company as a whole. Additional information regarding the Company's operating segments and a 
reconciliation of EBIT to "Net Income Available for Common Stockholders" can be found in Note S to the Consolidated 
Financial Statements. 

PERFORMANCE PLASTICS 
Performance Plastics sales were $15,116 million in 2007, up from S13,944 million in 2006 and $12,405 million in 2005. 
Compared with 2006, sales increased 8 percent, as prices, including the favorable impact of currency (which accounted for 
about half of the inerease in prices), rose 6 percent and volume improved 2 percent. Prices itnproved in all geographic areas 
with partictdar strength in Etlrope and Latin Atnerica as improved industry supply/demand fundamentals in certain businesses 
and inereasing raw material costs drove prices higher. The overall improvement in volume was limited by weakness in North 
Arneiica and the impact of significant lutnp sutn technology licensing revenue that was reafized in the first quarter of 2006 
and did not recur in 2007. Outside North America, volnme increased 8 percent, with solid gains across most businessea in 
Europe, Latin Arnerica and Asia Pacifie. In 2006, volume irnproved 7 percent and prices inereased 5 percent over 2005. 
Volume in 2006 benefited from the full-year impact of the addition of ENGAGETM, NORDEL'rM and TYRINTM elastomers, 
acquired by the Company when it divested its interest in DuPont Dow Elastomers L.L.C. ("DDE") in 2005 (see Note F to the 
Consolidated Financial Statements) and from significant lump sum licensing revenue earned in the first quarter of 2006. 

0.05 
0.41 

(0.02) 

(0.07) 

O.I2 
(0.14) 
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Segment Resuits — Continued 

EBIT for 2007 was $1,390 million, compared with $1,629 million in 2006 and $2,507 million in 2005. Results for 2007 
were negatively impacted by net resti -ucturing charges of $180 million, which included $184 million related to the fourth 
quarter announced closure or impairment of a number of manufacturing facilities, offset by a$4 million reduction of the 2006 
restructuring reserve for contract termination fees (see Note B to the Consolidated Financial Statements). The restructus -ing 
charges included the write-down of manufacturing assets, the write-off of obsolete capital spending and the accrual of contract 
termination fees associatcd with plant shutdown decisions. The most significant charges included impairment charges related 
to a rubbcr plant in Berre, France, and associated contract cancellation fees totaling $61 million; the writc-down of the 
automotive sealants business in North Atnerica, Latin America and Asia Pacific which totaled $58 million; and the 
$29 million write-down of assets related to a fber solution manufa:ctru -ing plant in Tarragona, Spain. Results fOr 2006 were 
reduced by the recognitian of a loss c•ontin.gency •of S85 million rel.ated to a f ne irnp.tised by the EC assaciated with synt'hetic 
ntbber industry matters (see Not'e J to the Consoiidated Fhiancial Statements) ancl $242 mi]Iion in asset restructunng c':osts as 
part of the pian annoxnced by the Company in the thh-d quarte.3• -of 2006, which included the permanent shutdow-  n of the 
Company's t'oluene diisocya:nate C"TDI") pl•ant in t'orto Marghera, Italy. Excluding the ixnpact of these items, .EBIT d•eclined 
in 2007 primaraly due to the leamp sum tcchnology licensing revenue that was eamed in 2006 and tha# did not recur in 2007, 
and an increase in operating expenses related to the Coinpany's efforts to expand geographic markets and develop new 
ferhr~tfag~nc aza~ ~_r.n,~airt onr~lir.~t.i.t~nq wifila.i ~~ th~ T~~:~''fni7.n:~a~•ce PlA~~ iCs ~i~ u{z'~Pn#. FBTT for 24~Fa15 x4~ ~ 'ii.dels! ;~ p;ttn c~f 

S637 ~nillion related to th ~; sale of llr~ion Car'nide's in~lirec•t 5'0 perc;cnt interest in UDP to a wholly ownetl sub.s-id:i.ar.y of 
TToneywell 'Internarional, Inc. and chal-ges to.tali.ng  S28 iniffion associated with the closure ofsix sinall zn , anufactm-ang sites as 
,part of thc restruc7uring a.ctivities ccompleted in the fourth qtaarter ot'2005. Excluding tbe unpact of these items, EI3IT irr 2006 
improved over 2005 as hzgher ,selliiig pi-ices and iinproved vdlumes inore th•an off.set the inap.act of incree-ised rauv material 
costs and lower equity ear~ings. 

Dow Auxonaotive sa.les -for 200•.7 wore up 1 I percent frozn 2006 driven by a 7 percent increase zn vol2inae a:nd a 4 percent 
iiierease in prsce, principally due to th'e favorable impa-c.t of cuurercrcy. The business bcnefited from izs br•oad ge•ographic re.ach 
in 2007 a.s strong volume gains in As.i,a Pacific, Latirs America and Eus.•ope more tha.n compensated fQr weakness in. the North 
American a.uto:Qnotive indListzy. `f°he abil.ity to raise pric-es was lim. ited by the weakness in. North Arnerica and customer efforts 
to establis.h 'd -tial soui'czng posltrons. EBIT for 2007 r,vas rcduced by •$64 milllon of restructuring chargc;s pri2narn ly associated 
with the Comp:any"s decisi•on in the fonrth quartcr of 2007 to exit the automotive sealants business in North Arnerica. *  Latin 
America and .Asia Pacif c. Excludin.g these charges, EBIT for the busirzess declined in 2007 due to higher raw Lnateri•al costs, 
increased spending on product developi-nent and business growth in.itiatives, and higher costs associated wlth the 
c'onsolidatioYa of manufacturing operat:ions ul Nortla America a.nd ELrope. yVhen coinpleted in 2009, tl,i.is consolidation is 
expected to resuit in lower costs for tlze busi.ness. 

Dow Buildzng Solutxons sales in 2007 established a new record for the business, up 6 percent f•on1 th ,c prcv%aus s.ales 
record set in 2006, dcspite a 15-year low in new housing starts in North America. The improvement was driven by hi •gher 
prices of 7 percent, inclLiding the favorable impact of currency, which mo.re  than ofFset a] pez-cent decline in volaune. Price 
ilnprovement w•as widespread with increases noted in a11 geographic areas. The dcclinc in volume, tivhich was driven by 
weakness in U.S. residentiai coirstructioir, was rnitigated in large part by solid dema3ld in ELlrope  and efforts by the bus3ness to 
shift focus in the United States to cominercial constz -uction. EBIT in 2007 was negatively impa'cted by restructuring charg.es  of 
S21 inillioin related to the closua -e of five sina.11 manufacturing pla.nts. Excluding the impact of the restructuiing charges, EBIT 
in 2007 was down from 2006 as higher raw material costs and increased spending on market expansion activities in emerging 
geographies and development work on new products and technology exceeded the benefit of higher selling prices. 

Dow Epoxy sales in 2007 increased 7 percent comparcd with last year, rcflecting a 10 perccnt increase in price and a 
3 percent decline in volurne. Priccs improved in all geographic areas and across inost businesses. Volume declined due to 
lower sales of intennediate products and the Company's 2006 exit of the peroxymeric chemicals business, more than 
offsetting volume gains in the rest of the world. Results for 2007 includcd a restructuring chargc of $2 million related to t11e 
Company's fourth quarter of 2007 decision to exit the hydroxyalkyl acrylate business. Results for 2006 included a 
restructuring charge of $9 million related to the Company's third quarter of 2006 decision to exit the peroxymeric cheinicals 
business in North America, Europe and Asia Pacific. EBIT in 2007 declincd vcrsus 2006 as thc favorable impact of higher 
selling prices was more than offset by lost margin on lower sales voluine, higher operating expenses and margin compression 
from higher raw material costs. 

Polyurethanes and Polyurethane Systems sales for 2007 increased 11 percent versus the prior year with price, including 
the favorable impact of currency, up 6 percent and volume up 5 percent. The increase in price was drive.n by tight industry 
supply/demand fiindamentals for TDI. Volume improved significantly in 2007 for Polyurethane Systems due to the formation 
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of the majority owned Dow Izolan joint venture in Russia and the acquisitions of Hyperlast Limited and Edulan A/S. EBIT for 
2006 included signifieant restructuring charges asaociated with the Company's decision to shut down the TDI facility in Porto 
Marghera, Italy. Excluding this impact, EBIT in 2007 increased from 2006 as higher selling prices and increased margin on 
volume gains more than offset the impact oPhigher raw material costs and operating expenaes. 

Specialty Plasties and Elastomers established a new sales record in 2007, up 13 percent versus 2006, due to a 7 percent 
increase in voltune and a 6 percent improvement in price. The increases in both volume and price were broad-based with 
improvement in all geographic areas and most businesses. EBIT for 2007 included restructtuing charges of $97 million, 
including impairment charges related to a rubber plant in Berre, France, and a fiber solution plant in Tarragona, Spain. EBIT 
for 2006 included a restructuring charge of $11 million related to the shutdown of the polyethylene wax plant in Sarnia, 
Ontario, Canada, and a loss contingency of $85 niillion related to the EC fine. Excluding these items, EBIT decfined for the 
business as higher raw material costs, coupled with increased spending on plant maintenance and operations, more than offset 
the benefit of higher selling prices and increased sales volume. 

Technology Licensing and Catalyst sales and EBIT were down significantly in 2007 due to lump sum licensing revenue 
earned in 2006 that did not recur in 2007. 

Performance Plastics Outlook for 2005 
Performance Plastics sales are expected to increase in 2008 as the Company continues to invest in Performance businesses 
and purstie growth opportunities in developing geographic areas. Additional industry capacity for some products rnay result in 
downwardpressure on pricing. Raw material costs are expected to remain challenging as higher feedstock and energy costs 
continue to drive prices higher. 

Dow Automotive expects sales growth in line with automotive industry trends. Conditions in the Nortb American 
automotive indtistry are expected to deteriorate fiirther. To rnitigate the iinpact of decfining demand in North Atnerica, the 
business will focus on growth opportunities in Latin America and Eastern Europe, as well as expanding its position in Asia 
Pacific. Pricea arc expected to improve slightly in 2008 as producers attempt to recover some of the margin lost in 2007. New 
plants in Midland, Michigan and Schkopau, Germany are expected to start up in 2008. These facilities will replace older, less 
efficient plants, whicb are expected to close when the new facilities become fully operational. 

Dow Btrilding Solutions expects moderate volume itnprovement in 2008, led by continued growth in Europe and sofld 
coinmercial constniction demand in the United States. The business expects the U.S. residential construction industry to 
continue to stmggle in 2008, potentially reaching the bottom in the second half of the year. Conditions in the U.S. credit 
marlcet will be a key factor in how U.S. residential construction develops in 2008. Pricing is expected to rise slightly on a 
global basis in line with the outlook for feedstock and other raw material costs. Continued low pricing on oriented strand 
board is expected to keep pressure on polyisocyanurate rigid foain and extruded polystyrene sheathing in North America. 
Pricing pressure is also expected in Europe where addifional industry capacity wIll come on line in 2008. The Cornpany wlll 
continue to invest in the Dow Btulding Solutions business during 2008 as new foaming agent fomiulations, compliant with the 
Montreal Protoeol, are implemented in North American manufacttuing sites for the production of STYROFOAMT" XPS 
insulation. 

Dow Epoxy volume is expected to increase in 2008 with thrce recent acqtusitions - UPPC AG, POLY-CARI3 Inc. and 
GN S Technologies - dtiving growth in new systems applications; and continued strength in the key existing applications for 
electrical latninates, coatings and civil engineering. Margins are expected to come under some pressure from rising feedstock 
and energy costs as the addition of new industry capacity starting up in Asia Pacific in 2008 is expected to limit the ability of 
the business to raise prices. 

Polyurethanes and Polyurethane Systems expect volume to grow in 2008, benefiting from the full-year integration of 
recent acquisitions (including Hyperlast Limited), as well as continued growth in insulation and other applicationa. Industry 
fundamentals are expected to be less tight in 2008 as industry production voltune increases for key products. Prices are 
expected to inerease in response to increasing feedstock and other raw material costs, although price increases may not fi.illy 
oftset these higher costs. 

Specialty Plastics and Elastomers expect continued sales growth in 2008 driven primarily by higher volumes. Continued 
weakuese in Not-th America is expected to be offset by strength in Latin America, Europe and Asia Pacific. The infrastructtue 
building industry remains strong, which ahotild benefit the Wire & Cable business, and demand for packaging is expeeted to 
continue growing with food related applications, providing an opportunity for additional growth. While polycarbonate 
industry fimdamentals remain challenging, demand is expected to eontinue to grow and should improve the industry 
aupply/demand balance going forward. 

Technology Lieensing and Catalyst revenue is expected to rernain solid in 2008 with voltune remaining firm. 
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PERFORMANCE CHEMICALS 
Performance Chetnicals sales increased 6 percent to $8,351 million in 2007, compared with $7,867 million in 2006; sales 
were $7,521 million in 2005. Compared with 2006, volume inereased 2 percent, while prices rose 4 percent, largely due to the 
favorable impact of currency. The volume increase In 2007 was due in large part to the seeond quarter acquisition of Wolff 
Walsrode. In 2006, volume rose 4 percent from 2005 across most businesses in Etrrope, Latin America and Asia Pacific, 
while prices rose 1 percent. 

EB.1T for 2007 was 5949 anillion, compaed 3v^itla $1 :?42 miiqion in 2006 and S1,435 million in 2005 Despite hig97er 
equity eannings tiaom Dow Cornicng, EBIT decflined in 2007 due ta iucreases in raw matenial costs and higher operating 
expenses, as the bansinesses flnvested in new prodrvet development and growth inntiataves, itnclwding izntegratirour eosts sassoc.aated 
with the aaqaaisition of Wo]fiP Walsrode. daa addition, EBIT in'2007 was re.duced by restriucta,u -ing chaages totalirug $85 at'niilion 
and a$7 mi3lion charge €oQ IPSZ&D related to the Wolff Walsrode aaqctisitioxi. The restrancturing charges included the write- 
down o€manufacrturing assets (due to plant closures in Anatu, Brazil; Freeport, Texas; anad Midland, Michigan) totaliug 
S43 ntillion and the S42 nullion impairmens write-dowam of the Company's indirect 50 percent interest In Dow Reicluhold 
Specialty Latex LLC. in 2006, EBIT declined as hi,gher raw material and euergy costs more than oB'set higber selling priees. 
In addition, EB1T in 2006 vvas reduced by restructuring charges rtotaling $12 million. In 2005, EBIT was negatively impacted 
by chargea of S14 mi9lion related to the closure af five small manufacrLiring facilities. See Notes B and C to the Consolidated 
Pinancia ➢ Statemetrts for additiona7 iniformatioai regarding restnictaring charges and IPR&D. 

Deafigncd Polymers sales inereased 23 percent versus 2006, ivith volume growth of 20 percernt and price inereases of 
3 percent. The irnprovement in volume was prirnari9y due to The second qaarter acqnisition of W olff Walsrode. Excluding 
these sales, volutne tbrthe business was up 7 percent, driven by higher sates in biocides, methyl cellulosics, and Dow Water 
Solutions. The innprovement in voh.une was across all geographic areas, with double-digit growth in Euope, Latin America 
and Asia Pacific. Coinpared with 2006, EBIT declined significantly due to higher operating expcnses, inclnding oxpenses 
related to the acquisition of Wolff Walsrode, and higher raw materiad costs. In addition, EBIT for 2007 was reduced by 
restructuring charges totaling S27 million related to the permanent closure of the celftilosics plant in Aratu, Brazil, and the 
shutdown of a small pharmaceutical plant in Midland, Michigan, as well as a$7 million IPR&D charge. 

Dow Latex sales for 2007 were flat with 2006, as a 5 percent increase in prrice was offset by a 5 percent decline in 
volmne. Compared with 2006, paper and carpet latex prices wcre higher in all geographie areas_ Vohune was down, however, 
ptimarily due to challenging conditions in bofli the paper and carpet indushies. Carpet latex was down due to the slow 
housing industry in North America, while paper latex continued to be impacted by changes in the advertising industry as 
spending moves toward alternative media versus print and coated paper. Prices were slightly higher for specialty latex, 
however, volume declined due to sluggish demand for architectinal coatings in North America. Despite higher selling prices, 
EBIT declined significantly in 2007 due to lower volumes and higher feedstocic and energy costs. In addition, EBIT in 2007 
was reduced by a charge of $42 inillion related to the write-down of the Company's indirect 50 pereent interest in Dow 
Reichhold Specialty Latex LLC. 

Specialty Chemicals sales were up 2 percent versus 2006, with a 3 percent increase in price and a 1 percent decrease in 
volume. Compared with 2006, prices were up across all geographic areas except North America, principally driven by higher 
raw material costs. Volume decflned slightly versus 2006 prirnatily due to planned and unplanned outages at OPTIMAL, 
which manufactures products that are sold by Dow in Asia Pacific. EBIT in 2007 declined as higher raw material and energy 
costs and lower operating rates more than offset hnprovements in price. In addition, EBIT in 2007 was reduced by 
testructuring cbarges totaGng $16 million related to the write-down of two manufactming facilities. 
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Performance Cbemicals Outlook for 2008 
Performance Chemicals sales for 2008 are expected to increase as the Company benefits from growth opporttmities related to 
the acquisition of Wolff Walsrode. Prices are expeeted to be higher aeross tnost major product lines.reflecting good industry 
fundamentals, although excess industry supply and volatility of feedstock and energy costs will continue to put pressure on 
margins in Dow Latex. 

Designed Polymers sales are expected to increase significantly with higher prices for methyl cellulosics and 
CELLOSIZETM hydroxyethyl cellulose used in food ingredients, pharmaceuticals and personal care products. Price and 
voluine improvements are also expected in Specialty Polymers, Dow Water Solntions, biocides, and the specialty chemical 
products of ANGUS Chemical Company. 

Dow Latex sales are expected Yo decrease due to the slowdown in residential housing construction in North America, 
which will impact demand for specialty latex. In addition, some customers may seek lower cost alternatives to styrene- 
butadiene latex products in coated paper applications. 

Specialty Chemicals prices are expected to decrease slightly due to declining monoethylene glycol prices, which will put 
pricing pressure on ethylene oxide derivative products, including amines and glycol ethers. 

AGRICULTURALSCIENCES 
Sales for Agricaltural Sciences were $3,779 million in 2007, compared with $3,399 million in 2006 and $3,364 million in 
2005. Volume inereased 9 percent, compared with 2006, while prices increased 2 percent. The inerease in price was primarily 
driven by the favorable impaet of currency which offset local curreney price decreases associated with generic competition. 
Volume was up significantly aoross several product lines in 2007. Strong volume growth continued for new products 
i9 cluding penoxsulatn rice herbicide and aminopyralid herbicide for range and pasture, which reported sales almost double 
the levels of 2006. Demand in cereals applications drove fluroxypyr mixtures and florasulam sales higher, while glyphosate 
and its mixtures grew in conjunction with the global increase in corn aoreage. Spinosad and chlorpyrifos sales both benefited 
from a mild winter and early spring in Europe, while low termite pressure and the slow housing construction in the United 
States adversely impacted sales of SENTRICONT" Termite Colony Elimination System and sulfutyl fluoride. Demand 
creation efforts continued to progress as several additional large restaurant ehains chose to use Omega-9 oils, heart-healthy 
canola and sunflower oils derived from NEXERAT`r seed, in their estabfislnnents. In 2006, volume increased 3 percent from 
2005, while prices declined 2 percent, primarily due Yo highly compe6tive industry conditions in Brazil and the unfavorable 
impact of currency in Europe and Asia Pacific. Volume increased as sales of insecticides rebounded frrom the competitive 
pressttres of 2005. hi 2006, commodity herbicides also benefited from the adoption of herbicide-tolerant soybeans in Brazil 
and herbicide-tolerant corn in the United States, while increased sales of cotton, sunflower and canola seed more than offset 
lower sales of corn seed in the United States.  

EBIT in 2007 was $467 mIllion versus $415 million in 2006 and $543 million in 2005. The increase in EBIT in 2007 was 
primarIly the result of strong detnand related to high fann cotnmodity prices and increased acres planted, economic stabIlity 
across Latin America, and marked iniprovement in seeds operations. EBIT in 2007 was negatively impacted by $77 million of 
reatructuring charges primatily related to the irnpairment of the Cornpany's manttfacturing site in Lauterbourg, France, and by 
IPR&D charges totaling $50 million related to recent acquisitions. See Notes B and C to the Consolidated Financial Statements 
for additional information regarding restructuring charges and IPR&D. In 2006, EBIT declined from 2005 due to downward 
pricing pressure in highly competitive industry conditions, product mix and an increase in raw material costs. 
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Agricultural Sciences Outlook for 2008 
Agricultural Sciences sales for 2008 are expected to grow above the levels achieved in 2007. Volume is expected to increase 
in key regions as fann commodity prices and grower confidenee reinain high. Price ie anticipated to be relatively flat despite 
pricing pressure from generic competition in agricultural chemicals. Growth is anticipated in Brazil, but at a lesser rate than 
experienced with the economic reboimd in 2007. The launch of pyroxsulam (cereal herbicide) and continued ramp-up of 
newer producte, such as spinetoram, penoxsulam, aminopyralid, and WIDESTRIKETM and HERCULEXT"r insect protection, 
are expected to continue to increase salea. In addition, demand for Omega-9 oils shotild continue to build momentam in the 
healthy oils niarket segtnent. Consistent with the Company's strategy, the business expects to increase spending for the 
discovery and development of new products_ 

BASIC PLASTICS 
Sales for tlae Basic P9astics segment were'$12,878 nnillion in 2007, up 9 peTcent from 511,833 rnillion in 2006, Sales were 
$11,007 mtllion ha 2005. Prices, includorug fibe favorable irnpact of ctu -rency, i7icreased 8 percent in 2007, wJtile volaume 
increased I percent. Price inereases were reported in all geographic areas, reflecting significantiy higher feedstock and earergy 
costs. While volume was significantly higher in Aaia Pacific and Europe, higher prices, a very competitive industry 
r,nvirorninent ar3cd grouann cnxacea nv ab ~anat tbe etiem ~!th of Y9ee S3-S. econoinv resu9ted in lowo' volume in NctrLh Atnerica wh9ch 
was also impacted by the shutdown of two production facihties at the cnd of 2006. ht 2006, prices increased'7 pertient over 
2005, tvhile volusne increased 1 perccnt. The increase in sel3ing prices reflceted significantly hig'berr feedstoc'k and energy 
costs ine 2006. Whife volumne wa.s up significantly in Asia Pacific and 'Latin Aonerica, vohime declinecR in North Ameaica as 
cus¢orners rec9uced inaentories. 

EBIT for 2007 was S2,006 million, down fiom $2,022 m 3lion in 2006 and $2,398 mfilhon in 2005. EB4T declined aa 
2007 as price inereases were not sufficient to offseC the signn3fieant increases in feedatock and other raw material eosts. 
Compared with last year, equity eamings increased due to sigrnificantiy higlter earnings fro,in EQUATE (due to planned 
maintenance tmvarounds in 2006), partially offset by lower equity earnings from Siam Polyethylene and Equipotymers. EBIT 
in 2007 was reduced by restructuring charges totaling $88 million related to the announced shutdown of the polypropylene 
production facility at St. Charles Operations in Haltnvilie, Lotusiana; the write-down of the Company's 50 percent interest in 
P€tromont and Company, Limited Partnership; and the write-off of abandoned engineernig costs. In 2006, EBIT declined 
from 2005 as price increases were not snfficient to offset the significant increases in feedstocic and otlier raw material eosts. 
Equity earnings from EQL'ATE and Siam Polyethylene in 2006 were also lower due to planned maintenance riunarounds. In 
addition, EBIT in 2006 was negatively impacted by restructuring chargca totaling $16 million related to the shutdown of the 
polystyrene and polyetltylene production facilities in Sarnia, Ontario, Canada. 

Polyethylene sales increased 8 percent in 2007 as prices increased 6 percent and volume inereased 2 percent. Prices rose 
in all geographic areas, except North America, in response to significantly higher feedstock and energy costs. In North 
Ameriea, prices declined slightly as highly competitive industry conditions and soft demand made it difficrdt to implement 
priee increases. Substantial volume growth in Asia Pacific and Enrope, combined with modest inereases in Nortli America 
and Latin America, more than offset a notable decline in South Africa due to the sale of the Company's polyethylene 
manufaeturing plant in that cotmtry in 2006. EBIT decreased slightly in 2007 as higher selling prices, lower operational costs, 
and higher equity eamings were more than offset by higher feedetock costs. EBIT in 2007 was reduccd by a restrucriuing 
charge of S46 miltion related to the impairment write-down of the Cotnpany's 50 percent interest in P6tromont and Company, 
Limited Partnership and the write-down of abandoned engineering costs of $16 inillion. EBIT in 2007 was favorably 
irnpacted by a gain on the sale of the low density polyethylene plant in Cubatao, Brazil, in the second quarter of 2007. 
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Polypropylene sales increased 5 percent in 2007 as prices improved 10 percent and voltune deelined 5 percent. 
Polypropylene prices increased in 2007 in response to signifieantly bigher propylene cosfs. Voltune improved significantly in 
Europe where a tigbt supply/demand balance resulted in customers pre-buying product in anticipation of futtire price 
increasea. Volume declined significantly in South Africa, resulting from the sale of the Company's polypropylene 
manufacturing plant in 2006. Despite higher prices, EBIT declined from 2006 due to higher propylene costs, higher operating 
costs and a restructuring charge of $26 niillion related to the announced shutdown of the Company's polypropylene 
rnanufacturing facility at St. Charles Operations in Hahnville, Louisiana. 

Polystyrene sales increased 15 percent in 2007 as prices improved 13 percent and volume increased 2 percent. Prices 
improved in all geographic areas, driven by signifieantly higher feedstock and energy costs. Volume declined signifieantly in 
North Atnerica reflecting lower demand due to high polystyrene prices and the closure of the Company's polystyrene 
manufacturing facility at Samia, Ontario, Canada in the fourth quarter of 2006. Volume was signifrcantly higher in Asia 
Pacifrc duc to the consolidation of the SAL Petrochemical (Zhangjiagang) Company Lirnited, after the Cornpany acqrtired the 
remaining 50 percent interest in the joint venture in the first quarter of 2007. EBIT improved significantly frotn 2006 as 
higher prices and lower operating costs more than offset the increase in feedstock and energy costs. EBIT for 2006 was 
negatively impacted by a restmcturing charge related to the shutdown of the polystyrene plant in Sarnia, Ontario, Canada. 

Basic Plastics Outlook for 2008 
Feedstock and energy.costs are expected to remain high during 2008, providing support for the maintenance of prices 
although some margin dcterioration is expected. Demand for all products within the segrnent is expected to remain solid 
during the first half of the year; however, additional global production capacity scheduled for the second half of the year will 
lilcely result in increased industry competition. 

While feedstock costs are expected to be higher in 2008, polyethylene margins are expected to remain neai 20071evels 
during the first half of the year. lndustry supply/demand balances are expected to remain consistent with 2007, but may be 
irnpacted by new industry production capacity in late 2008. Equity earnings are expected to be lower in 2008, due to slightly 
higher raw material and operating costs at EQUATE and higher feedstock costs at Siam Polyethylene. In addition, equity 
losses are expected from a new joint venture annotmced in the third quarter of 2007 by Dow and Crystalsev, to deaign and 
build a world-seale facIlity to manufacture polyethylene from sugar eane, as that joint venture incurs costs associated with the 
initial feasibility study. 

Polypropylene demand is expected to be comparable to 2007 and remain strong during the first half of the year. Margins 
shotild improve in North Ainerica as the shutdown of the production facility at St. Charles Operations resrdts in a shift in 
product rnix to higher margin products. North Ameriea voluwnes are expected to be negatively impacted by reduced export 
demand and planned maintenance shutdowns at the Company's Seadrift and Oyster Creek faciflYies in Texas. In Etrrope, 
margins are expected to decline as significant new industry produetion capacity cornes on-line in Europe and the Middle East 
during the second half of the year. 

W ithin the polystyrene industry, demand growth is expected to remain low due to high prices and the volatility of raw 
materials costs, resulting in continued pressure on rnargins. The industty is expected to be highly competitive and industry 
restnicturing will continue in 2008. The Company and Chevron Phillips Chemical Company LP signed a non-binding 
Memorandum of Understanding in the second quarter of 2007 relating to the formation of a joint venture involving assets 
from their respective polystyrene and styrene monomer businesses in the Americas. The new joint venture, subject to 
completion of definitive agreements and corporate and other approvals, is expected to begin operations in 2008. 

In addition, in the fourth quarter of 2007, Dow and PIC announced plans to fonn a 50:50 joint venttire to create a market- 
leading petrochemicals company. The global joint venture will include the manufacturing and marketing of polyethylene and 
polypropylene, among other products. The transaction is subject to the cotnpletion of definitive agreements, customary 
conditions and regulatory approvals, and is anticipated to close in late 2008. 

BASIC CHEMICALS 
Sales for Basic Chemicals were $5,863 rnillion in 2007, cornpared with $5,560 million in 2006 and $5,643 million in 2005. 
Overall, sales increased 5 percent as prices rose 6 percent, including the favorable impact of curreney which accounted for 
about one-third of the price increase. The increase in price was primarily due to price improvements in ethylene 
oxide/ethylene glycol ("EO/EG") and solvents and interinediates, mainly driven by increases in feedstocic and energy costs. 
Volume was down 1 percent in 2007 as volume growth in solvents and intermediates was more than offset by declines in EG 
and ethylene dichloride ("EDC"). Volume for EDC was down, principally in North America, due to the shutdown of the 
Company's EDC production facility in Fort Saskatchewan, Alberta, Canada in the fourth quarter of 2006. In 2006, volurne 
was down 2 percent from 2005, due to plant closures in the chlor-vinyl business and the expiration of a customer contract for 
vinyl acetate monomer at the end of 2005; prices increased 1 percent versus 2005. 
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Caustic soda sales were slightly higher in 2007 mainly due to increased volume. Vinyl chloride monomer ("VCM") aales 
were essentially flat, as an increase in price was offset by a decrease in volume. The decHne in volume was primarily due to 
maintenance outages. 

EO/EG sales increased 6 percent in 2007, as a 16 p®rcent increase in prices, principally due to higher feedstock and 
energy costs, more than offset a 10 percent decrease in volume. EG volume declined in 2007 due to lack of supply related to 
planned and unplanned outages on the U.S. Gulf Coast and the restructuring of certain supply agreementa. 

Solvents and intermediates sales were up 24 percent in 2007, with a 13 percent increase in volume and an 11 percent 
increase in price. The significant improvement in volmne was related to solid demand for oxo products for coatings 
applications. Price improvement was driven by increases in feedstoek and energy costs and other raw maPenzl cost increases. 

EBi'T for Basic Chenaicals was 5813 millron in 2007, contpared wi2h S689 million in 20006 and $1,129 aiaillion in 2005. 
Results for the segnzent in 2007 includcd restrucRuring cliarges of $7 nti1lion related to the write-ofiF of capital project 
spending. In 2006, results included restructuring charges totaling S 184 mithon related to the clusure of the chlor-alkali ptant 
at Fort SasIlcatchewan, Alberta, Caaiada, as wedl as a ntunbei of ot'her smali manufacturing fa.cilities. Nxcluding these i:enis 
faom botb periods, EBIT in 2007 declined daom 2006 as sharhly laigher feedstock and energy costs and irnereases in otloer raw 
ruatet7al costs more thana offset t91e improvement in sales and higher cquity earnings from EQ'UATE and MEG7oba9. EBI1' in 
2006 declined from 2005 as significantly higher feedstocic and ener,gy costs and lower volume exceeded the benefits of 
improved plattt operations aud an increase in selling prices. Results for 2005 included a gain of S41 million a,ssociated with 
the sale of EQUATE shares, as well as a restructuring charge of $3 million related to the closure of a sma11 mamifacmr ~mg 
facility. 

Basic Chemicals Outlook for 2008 
Caustic soda prices are expected to remain flat in 2008, wbile volurne is expected to decline dne to three significant 
maintenance nunarounds planned for 2008. 

VCM sates are expected to increase in 2008 due to an anticipated increase in volttme in Europe and Latin Ainerica, and 
expected inereased prices driven by higlrer hydrocarbon and energy eosts. Average industry operating rates for EG in 2008 
are expeeted to be consistent with the average operating rate for 2007. However, 2008 supply/demand balance is expected to 
be tight early in the year, and then weaken slowly as a restilt of new industry capacity scheduled to come on-line late in the 
year, compressing margins. Equity earnings are expected to remain strong in2008. The EG joint venture with PIC is expected 
to start production in the second half of 2008, adding to equity earnings. 

Solvents and interinediates' diversity of applications and increased geographic growth beyond North America and Asia 
Pacific will enable sustained deniand for 2008. Sales volume is expected to grow slightly and margins should remain 
favorable despite continued high feedstock and energy costs, as no new induatry capacity is scheduled to come on-line in 
2008 in Asia Pacific and supply/demand is expected to remain balanced. 

HYDROCARBONS AND ENERGY 
Hydrocarbons and Energy sales were $7,105 niillion in 2007, eornpared with $6,205 miltion in 2006 and $6,061 mitlion in 
2005. In 2007, prices were up 12 percent and voltune increased 3 percent from 2006. Prices increased in 2007 due to the 
continued rise in crude oil and feedstock costs, and tight supply/demand balances for certain hydrocarbon products. Volume 
increased in 2007 primarily due to additional U.S. power sales resulting from the fourth quarter 2006 acquisition of the 
Plaquernine Cogeneta.tion Facility in Lotusiana. In 2006, prices increased 11 percent and volume decreased 9 percent from 
2005. Compared with 2005, prices rose following the rise in crude oil and feedstock costs; volmne declined due to outages, 
both seheduled and unscheduled, at a numbcr of the Company's facilities. 
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The Hydrocarbons and Energy business transfers materials to Dow'e derivative businesses at cost, which results in EBIT 
that is at or near breakeven. In 2007, EBIT was a loss of $45 million due to restrueturing charges of $44 million recorded in 
the fourth quarter principally due to the shutdown of the Company's styrene monomer plant in Camacari, Brazil, and the 
elosure of storage wells in Fort Saskatchewan, Alberta, Canada (see Note B to the Consohdated Financial Statements). EBIT 
for the segment was at or near breakeven in 2006 and 2005. 

The Company uses derivatives of crude oil and natural gas as feedstocks in its ethylene facilities, while natural gas is 
used as a fuel. The Company's cost of purchaeed feedstocks and energy rose approximately $2.5 billion (11 percent) in 2007 
due to increased prices. Crude oil prices increased for much of the year, and on average, 2007 prices were $7 per barrel 
higher than 2006 levels. Conversely, on average, North American natural gas prices continued the downward trend, and were 
approxirnately $0.13 per nvllion Btu lower than in 2006, a decrease of approximately 2 percent. 

Hydrocarbons and Energy Outlook for 2008 
Crude oit and nattiral gas prices are expected to remain volatile and sensitive to external factors such as weather, economic 
growEh/sub-prime credit effects and geopolitical tensions. The Company expects crude oi1 prices, on average, to be higber 
than 2007. Ethylene margine are expected to be somewhat lower in 2008 due to global capacity growth, particularly in the 
Middle East, exceeding global demand growth. Ethylene margins could irnprove compared to these expectations, with 
stronger than anticipated demand and delayed startups of new capacity within the industry. The economic outlook is 
uncertain, and a faltering econotny and/or major spike in crude oil prices may contribute to a decline in margins and volume. 

UNALLOCATEll AND OTHER 
Sales for Unallocated and Other, which primarily relate to the Coinpany's insuranee operations, were $421 rniltion in 2007, 
compared with S316 million in 2006 and $306 million in 2005. Included in the results for Unallocated and Other are: 

• 	results of insurance company operationa, 
• 	gains and losses on sales of finaneial assets, 
• 	stoclo-based compensation expense, 
• 	changes in the allowance for doubtful receivables, 
• expenses related to New Ventures, 
• 	asbestos-related defense and resolution costs, 
• 	foreign exchange hedging results, and 
• 	certa.in  overlhead and other cost recovery variances not allocated to the operating segments 
EBIT was a loss of $897 rnillion in 2007 cornpared with a loss of $594 milhon in 2006 and a Ioss of S1,048 million in 

2005. EBIT for 2007 was reduced by 2007 restructuring charges totaling $105 million, including employee-related severance 
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expenses of $86 million, pension curtailment costs and termination benefits of $15 million and asset write-offs of $4 million; 
franchise taxes of approximately $80 million; and bigher performance-based compensation expenses (including stock-based 
compensation) of approximately $230 million. EBIT for 2007 was favorably impacted by improved results from insurance 
company operations, foreign exchange hedging results, and an $8 million favorable adjustment to the restructuring charge 
recorded in the third quarter of 2006 for employee-related severance. 

EBIT for 2006 was negatively impacted by restructuring charges oP $137 miilion (including employee-related severance 
expenses of $73 million, pension curtaihnent costs and tennination benefits of $33 million, asset write-offs of $18 million 
related to the shutdown ofseveral small faciflties around the world, and asbestos abatement of $10 million and environmental 
remediation of $3 million related to the shutdown of all production facilities at the Company's site in Sarnia, Ontari ,o, 
Canada); peaformance-based stock contpensation expenses of $86 rni.lhon; other severance costs of $52 rnillion; asbestos- 
related defense arrtd re,solution costs (net of insiirance) of S45 million; and expenses of $59 tnillion related to the Conrpany's 
corporate branding prograan. EBIT for 2006 was favorably impacted by a$177 milSion redtiction in IIn3on Caab3cie's 
asbestos-sedated liability for pendieng annd fvtwre clanms (exclndhig fiatu¢e defense an(i process'rng costs). EBTT for 2005 was 
negatively impacted by charges totaling $48 tnillion for restructuring activities in the fourth quatter of 2005 (including 
employee-related expenses of $25 million, the write-off of an intangible asset of $10 niillion and costs of $13 nrillion related 
tn fihP rincnra nfr fiSarPP cnaall nlantcl cavrranra rnctv nSCfiR rni71inn a rach ~3nnatinn nf ~ 1(1(1 naillinn 	Thn tn 	'llncv ('hemiral ..._  
Comparny Foundation, performance-based stoak comnpensatton expenses of $276 nullion, asbe,stos redated defense and 
reeolution cosrts (neS of insurance) of S75 tnillion, and a. loss of $31 anillion associated with t'he earl,y extinga.iislnnent tof debt. 

See Notre'B to trEae Consolidated Fitnaiicial Statements for inafoa -ntation regarding the restrueturing chat -ges. 

Sales Price artad Vohtme 

Perce❑t change from prior year Yolzrme 
2007 

Piice TodaP Paleesvae 
2096 

Price ,Total Volsxrrre 
2005  

Frrace To1al  
Operating Segments: 

Performance Plastics 2% 6% 8% 70 6 5% 12% 1"'0 18% 19% 
Performance Cheinicals 2 4 6 4 1 5 (2) 18 16 
Agrict.ilhiral Sciences 9 2 11 3 ('2) 1 (3) 3 - 
Basic Plastics 1 8 9 1 7 8 - 19 19 
Baslc Chemicals (1) 6 5 (2) 1 (1) (13) 17 4 
Aydrocarbons and Enerbry 3 12 15 (9) 13 2 2 22 24 

Total 2% 7oNo 9%  1% 5 6% (2)%  _ 17% 1 5%  
Geographic Areas: 

United States (1)a/o 2% 1% - 4% 4% (3)% 19% 16% 
Europe 5 12 17 1% 6 7 1 15 16 
Rest of World 5 5 10 5 3 8 (5) 17 12 

Total 2% 7% 9% 1% 5"/0 6% (2)% 17% 15% 
Price includes the impact of ennency. Volume includes the unpact of acqrnisitions and divestitnres 

LIQUIDITY AND CAPITAL RESOYJRCES 
The Company's cash flows from operating, investing and financing activities, as reflectcd in the Consolidated Statements of 
Cash Flows, are sutnmarized in the following table: 

Cash Flow Summary 
In millions 	 2007 	2006 	2005 
Cash provided by (used in): 

Operating activities $ 4,484 S 4,154 $ 4,474 
Investing activities (2,858) (1,907) (1,096) 
Financing activities (2,728) (3,302) (2,508) 
Effect of exchange rate changes on cash 81 6 (172) 

Netincrease (decrease)in cash and cash eqtuvalents $(1,021) $(1,049) $ 	698 
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Despite lower earnings, cash provided by operating activities in 2007 increased versus 2006 principally due to a 
reduction in eash contributed to the Company's pension plans. Cash provided by operating aetivities decreased in 2006 versus 
2005 prirnatily due to lower eamings, partially offset by lower pension contributions. 

Cash used in investing activities in 2007 increased signifrcandy compared with 2006 due to investmente in consolidated 
cornpanies (including $603 million for Wolff Walsrode and $151 nullion for Hyperlast Limited; see Notes C and G to the 
Consolidated Financial Statements), a$300 million increase in eapital expenditures, several acquisitions of agricultural 
businesses, partially offset by a lower usage of cash to purchase previously leased asaets. Cash used in investing activities in 
2006 increased significantly cornpared with 2005, as cash usage in 2005 was reduced by proeeeds of $867 million from the 
eale of Union Carbide's 50 percent indirect interest in UOP. 

Cash used in financing activities in 2007 decreased cotnpared with 2006 as the issuanee of promissory notes under the 
Company's U.S. commercial paper program and higher proeeeds from the sales of common stoek (related to the exercise of 
stoek options and the Employees' Stock Purchase Plan), more than offset increases in purchases of treasury stock (related to 
the Company's share repurchase programs) and dividends paid to shareholders. In May 2007, the quarterly dividend was 
increased 12 percent. Cash used in financing activities in 2006 increased compared with 2005 principally due to purchases of 
treaaury stock (related to a share repurchase program authorized in July 2005) and an increase in dividends paid to 
stocicholders. In February 2006, the quarterly dividend was increased 12 percent. 

On August 29, 2006, the Board of Directors approved a plan (the "2006 Plan') to shut down a number of the Company's 
manufacturing facilities. These shutdowns are scheduled to be completed by the end of the first quarter of 2009. On 
December 3, 2007, the Board of Directors approved a restructuring plan (the "2007 Plan') that includes the shutdown of a 
number of assets and organizational changes within targeted funetions. These restructuring activities are expected to be 
completed by the end of 2009. The restructuring activities related to botb the 2006 Plan and the 2007 Plan are expected to 
result in additional cash expenditures of approximately $338 million over the next few years related to severance costs, 
contract tennination fecs, asbestos abatement and environmental remediation (see Note B to the Consolidated Financial 
Statements). Dow expects to incur future costs related to its restructuring activities, as the Company eontinually looks for 
ways to enhance the efficiency and cost effectiveness of ite operations, to ensure competitiveness across its businesses and 
across geographic areas. Frtture costs are expected to includc demolition costs related to the closed facilities, which will be 
recognized as incurred. The Company also expects to inctir additional employee-related costs, including involuntary 
tennination benefits, related to its other optimization activities, and pension plan settlement costs. These costs cannot be 
reasonably estimated at this titne. 

Worldng Capital at December 31 
In millions 2007 2006  
Current assets 
Cunent liabilities 

$18,654 
12,445 

$17,209 
10,601 

Working capital $ 6,209 $ 6,608 
Cunent ratio 1.50:1 1.62:1 

At December 31, 2007, trade receivables were $5.9 billion, up from $5.0 billion at December 31, 2006, consistent with 
the significant increase in sales. Days-sales-outstanding-in-receivables (excluding the impact of sales of receivables) was 38 
days at December 31, 2007 compared with 39 days at December 31, 2006. At December 31, 2007, total inventories were $6.9 
billion, up from $6.1 billion at December 31, 2006, principally due to the increaae in fcedstock and energy costs and higher 
plant operating rates. Days-sales-in-inventory at Decetnber 31, 2007 was 61 days verstis 63 days at December 31, 2006. 
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Total Debt at December 31 
In millions 	 2007 	2006 
Notespayable $7,548 S 	219 
Long-term debt due within one year 586 1,291 
Long-term debt 7,581 8,036  
Total debt $9,715 $9,546 
Debt as a percent of total capitalization 31.8% 34.1 % 

A,s part of its ongoing financistg ,activities, Dow has rthe abiflity to issue pa-ornissory notes tmder its L. S. and EuuomarkeS 
commerciafl paper prograans. At December 31, 2007, there was $1.2 Poi9lion of oomsnercial paper outstanding. In the evernrt 
Dow hae sholt-rtersn Viqaaidity needs and is a+a3abde to access these sfllort-term inaTkets for any reason, Dow ltas the abilety to 
access litguidity through its eornmicted annd available $3 billion 5-year - revolving credit faci7ity with ~various U.S. and foreign 
bataks. This credit faoihty matures in Apri12011. 

At December 31, 2007, the Company had S500 n7illion of SEC-registered securities avai ➢ able for ,issuance under U.S. 
shelf registrations, Euro 5.0 billion (approxisaaate3y $7.4 bil4ion) available for issuance under the Company's ;;uro Mediamn 
Tenn Note Program, ass well as Japanese yen 50 billion (approximately S447 million) of securities available for issunnce 
under a s4telf registration faled with the Tokyo Stocic Exchange on July 31, 2006. 3n addition, as a wetd-known seasone.d  
issuer, the Company fifled an au2omatic sheIlf registration for an tiarspecifred amount of nrixed securitnes with d3e S'E'C on 
Fehruary 23, 2007. Uiider Shis shedf regisn-arion, the Company may offer conmron stock, preferred stock, depositary shares, 
debt securities, warrants, stock purcchase oontracts and stock purchase tinits. 

Dow's public debt instruments and documents for its piivase fiinding transactiona contain, among othcr provisions, 
certain covenants and default provisions. At December 31, 2007, the Company was in compliance with a1S of these covenants 
and default provisions. For +nformat.ion on Dow's covenants and detault provisions, see Note K to the Consol'edaroed Einancial 
Statements. 

On July 14, 2405, the $oard of ➢irectors aathorized the repurchase of up to 25 nzillion shares of Dow ,  comanon stock 
over the period ended on December 31, 2007 (the "2005 Program"). In 2005 and 2006, the Company purchased 18,798,407 
shares of the Cornpany's common stock under the 2005 Program. During the first quarter of 2007, the Company purchased 
the remaining 6,201,593 shares under the 2005 Program, bringing the program to a close. 

On October 26, 2006, the Company announced that its Board of Directors had approved a new share buy-back program, 
authorizing up to S2 billion to be spent on the repurchase of the Cornpany's comrnon stock (the "2006 Program"). Purchases 
under the 2006 Progiaan began in March 2007, following completion of the 2005 Prograin. In 2007, the Cotnpany purchased 
26,225,207 shares of the Company's common stock under the 2006 Program. For additional information, see PART II, 
Item 5. Market for Registrant's Cornmon Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities. 

Capital Expenditures 
Capital spending for the year was $2,075 million, up 17 percent fi -om $1,775 inillion in 2006. Capital spending was 
$1,597 million in 2005. In 2007, approximately 31 percent of the Company's capital expenditures were directed toward 
additional capacity for new and existing products, compared with 33 percent in 2006. In 2007, approximately 23 percent was 
cormnitted to projects related to environmental protection, safety, loss prevention and industrial hygiene compared with 
24 percent in 2006. The remaining capital was utilized to maintain the Company's cxisting asaet base, including projects 
related to productivity improvements, energy conservation and facilities support. 
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Major projects tmderway during 2007 inchtded the constniction of a regional headquarters facility in Shanghai, China; 
Dow Automotive production facillties in Midland, Michigan, and Schlcopau, Germany, for glass bonding and primer products 
a facility for the prodnction of octene in Tarragona, Spain; a multi-product facility for the production of isopropanolamines in 
Plaquemine, Louisiana, a new train for the production of METHOCEL rM  cellulose ethers in Midland, Michigan; a new 
polyols ptant in Terneuzen, The Netherlands; and the expansion of ethyleneamines and ethanolamines production facilities in 
Hahnville, Lottisiana. Additional rnajor projects included upgrades to isopropanol production facilities in Texas City, Texas; 
and the replacement of fiunaces used in the production of ethylene and several projects to upgrade chlor-allcali production 
facilities in Freeport, Texas. Because the Company designs and builds most of its capital projects in-house, it had no material 
capital conicnitments other than for the purchase of materials from fabricators and construction labor. 

Contractual Obligations 
The following tables summatize the Company's contractual obligations, connnercial commitments and expected cash 
requirements for interest at December 31, 2007. Additional information related to these obligations can be fotmd in Notes J, 
K, L, M and R to the Consolidated Financial Statements. 

Contractual Obligafions at December 31, 2007 	 Payments Due bv Year  
2013 and 

In millions 	 2008 	2009 	2010 	2011 	2012 	beyond 	Tota7  
Long-termdebt — currentandnoncutrent 	 S 586 	$ 777 	$1,065 	S1,548 	$1,006 	$ 3,185 	$ 8,167 
Deferred income tax liabilitie0 — nonctrrent (1) 	 - 	- 	- 	- 	- 	854 	854 
Pension and other postretirement benefits 	 279 	236 	240 	240 	242 	1,777 	3,014 
Other noncurrent obligations (2) 	 294 	250 	172 	110 	60 	2,988 	3,874 
FIN No. 48 obligations, including interest and 
penalties (3) 	 383 	- 	- 	- 	- 	661 	1,044 
Otber contractual obligations: 

Minimmn operating lease commitments 	 231 	200 	171 	117 	93 	441 	1,253 
Ptirchase commitments —take or pay and 

throughputobligations 	 2,136 	1,845 	1,578 	1,117 	941 	5,212 	12,829 
Purchase commitments — other (4) 	 152 	26 	6 	3 	3 	44 	234 

Expected eash requirements for interest 	 504 	472 	421 	359 	276 	4,223 	6,255 
Total 	 $4,565 	$3 806 	$3 653 	$3 494 	$2 621 	$19 385 	$37 524 
(1) Deferred tax liabilities may vary according to changes in tax laws, tax rates and the operating results of the Company. As a result, it is 

impractical to determine whether therc will be a cash impact to an individual year. AIl noncurrent deferred ineome tax liabilities havc 
been reflected in "2013 and bcyond." 

(2) Annnal payinents to resolve asbestos litigation will vary based on changes in defense strategies, changes in state and national law, and 
claims filing and resolution rates. As a result, it is impractical to determine the andcipated payments in any given year. Therefore, the 
majority of the noncurrent asbestos-related liability of $1,001 million has been reflected in "2013 and beyond." 

(3) Due to uncet-tainties in the timing of the effective settlement of tax positions with the respective taxing authorities, the Cotnpauy is 
unable to determine the timing of paynients related to its FIN No. 48 noncurrent obligations, including interest aud penalties. These 
amonnts are therefore reflected in "2013 and beyond." 

(4) Includes outstanding purchase orders and other commitments greater than $1 million, obtained through a survey of the Company. 
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Off-Balance Sheet Arrangements 
Guarantees arise during the ordinary course of business from relationships with customers and nonconsolidated affiliates 
when the Cornpany undertakes an obligation to guarantee the performance of others if apecifrc triggering events occtn. 
Information regarding the Company's outstanding guarantees at December 31, 2007 is disclosed in Note J to the Coneolidated 
Financial Statements. 

The Company leases an ethylene facIlity in The Netherlands from an owner trust that ia a variable interest entity ("VIE"). 
Dow is not the primary beneficiary of the owner trust and, therefore, is not required to consolidate the owner tnast. Additional 
information regarding this VIE can be found in Note M to the Consolidated Financial Statetnents. 

Dividends 
On February 14, 2008 the Board of Directors annownced a quatterly dividend of $0.42 per share, payab ➢e Apnl 30, 2008, to 
stoc9d3olders of record on'March 31, 2008. Since 1912, the Company has paid a cash dividend every quarter and, in each 
instance, Dow has maSaatained or irncreased t'he amnownt of the dividend, adjcisted fon -  stock splits. Duriiag that 95-yearc period, 
Dow has increased the amotmt of the quarterly dividend 47 times (approximately 12 percent of the tirme) and maintained th® 
amotmt of the quarterly dividend approxima.tely 88 percent of the time. The Company declared divldends of $1.635 per share 
in 2007- $1.50 aer share in 2006 and $139 rcter sharer in 2005. 

OutlooHc for 2008 
In 2007, the Coinpany conmrnxed roo strengthen its financial posntion. DespiT,e the fifth consecutive year of doteble-digit 
percenta.ge  increases in feedstock and energy costs, coupied with softcning econonaie conditions in the Ilnited States, the 
diversity of Dow's business and geographic portfolio, as well as record finaaacial perforunatace by its ijoint veunnes, rescilted in 
soHd net income for rthe Compa.n,y. yVorflcing ca.pital was reduoed by 8399 ani9Ilion, despite higher sales levels, as the Corripany 
reduced its working capital ratios. Capifial expenditures wcre $2.11bi11ion, slightly Inigher than depreciati©m. These actions 
enabled the Com,pany to further reduce its ratio of debt to total capitalization to 31.8 percent, down fi-om 59.2 pereent at the 
end of 2002. 'The Company does not intend to reduce this ratio fiuther in 2008. 

In 2008, the Cornpany wi ➢I confinue to inipleinent its stcategy to hnprove long-term earnings groNvth and earnings 
consistency. While the econotnic ouTloolC is unclear, primarily in the IInited States, the Company expects continuc;d c-conornic 
growth in the rest of the world, particularly in emerging geographies. Volatility in feedstock and energy costs is expected to 
continue, adding unceitainty to the outlook The Company will maintain its financial discip9ine while increasing its .investment 
in targeted growth opportttaities, principally in its Perfoimance busixiesses atad in emerging geographies. Capital expenditures 
are expected to increase in 2008, but shoi.dd remain close to the level of depreciation. Thcsc expendittues are planned at a 
level sufficient to maintain the safety and reliability of the Conzpany's faciilities while modestly increasiaag capaciry in se6ected 
high-value businesses. 

Approxirnately $1.7 billion in debt wili become due in 2008, including approximately S1.2 billion of cormnercialpaper. 
While the Company expects to have sufficient cash to meet its schedrded debt obigations in 2008, the Company intends to 
repay this debt with the issuance of new debt. 

Dow and PIC annormced plans in December 2007 to forin a 50:50 petrochemicals joint ventare. To fotm the new joint 
venture, Dow will sell to PIC a 50 percent interest in the business assets included in the transaction for approximately 
S9.5 billion (pretax). In tum, PIC and Dow wi11 each contibute their assets into the joint venture. The transaction is subject to 
the completion of defnutive agreements, customary conditions and regulatory approvals, and is anticipated to close in late 
2008. 

OTHER MATTERS 

Recent Accounting Pronouncements 
See Note A to the Consolidated Financial Statementa for a smnmary of significant accounting policies and recent accounting 
pronouncements. 
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Critical Accounting Policies 
The preparation of financial atatements and related disclosures in accordance with accotmting principles generally accepted in 
the United States of America ("U.S. GAAP") requires management to make judgments, assumptions and estimates that affect 
the amounts reported in the Consolidated Financial Statements and accompanying notes. Note A to the Consolidated Financial 
Statements describes the signifrcant accounting policies and methods used in the preparation of the Consolidated Financial 
Statements. Following are the Company's critical accotmting policies impacted by judgments, assumptions and estimates: 

Lirigation 
The Company is subject to legal proceedings and claims arising ont of the normal eourse of business. The Company 
routinely asaesses the likelihood of any adverse judgments or outcomes to these matters, ae well as ranges of probable 
losses. A detennination of the atnount of the reserves required, if any, for these contingencies is made after thoughtful 
analysis of each known issue and an actuarial analysis of historical claims experienee for incurred but not reported 
matters. Dow has an active risk management program consisting of numerous insurance policies secured from many 
carriers. These policies provide coverage that is utilized to minimize the impaet, if any, of the legal proceedings. The 
required reserves may cbange in the future due to new developments in each matter. For further discussion, see Note J to 
the Consolidated Financial Statements. 

Asbestos-Related Matters of Union Carbide Corporatiora 
Union Carbide Corporation ("Union Carbide"), a wholly owned subsidiary of the Company, and a fonner Union Carbide 
subsidiary, Amchem Products, Inc. ("Amchem"), are and have been involved in a large number of asbestos-related suits 
filed primarily in atate courts during the past three decades. Based on a study completed by Analysis, Research & 
Planning Corporation ("ARPC") in January 2003, Union Carbide increased its Deceinber 31, 2002 asbestos-related 
Iiability for pending and fiiture claims for the 15-year period ending in 2017 to $2.2 billion, excluding futtire defense and 
processing costs. Union Carbide aiso inereased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion at December 31, 2002. Since then, Union Carbide has cornpared current asbestos elaim and resolution 
activity to the results of the rnost recent ARPC study at each balance sheet date to determine whether the accnial 
continues to be appropriate. In addition, Union Carbide has requested ARPC to review Union Carbide's historical 
asbeetos claim and reaolution activity each November since 2004 to detennine the appropriateness of updating the most 
recent ARPC study. 

In Novetnber 2006, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim and 
resolution activity and determine the appropriateness of updating its most recent study from January 2005. In response to 
that request, ARPC reviewed and analyzed data tbrougb October 31, 2006 and conchided that the experience from 2004 
through 2006 was sufficient for the purpose of forecasting future fihngs and values of asbestos claims 61ed against UCC 
and Atnchem, and could be used in place of previous assumptions to update the January 2005 study. The resulting study, 
completed by ARPC in December 2006, stated that the tmdiscounted cost of resolving pending and fitture asbestos- 
related clairns against UCC and Amchem, excluding future defense and processing costs, through 2021 was eatinnated to 
be between approxiunately $1.2 billion and $1.5 billion. As in its January 2003 and January 2005 studies, ARPC provided 
estitnates for a longer period of time in its December 2006 study, but also reaffirmed its prior advice that forecasts for 
shorter periods of time are more aceurate than those for longer periods of tune. 

Based on ARPC's December 2006 study and Union Carbide's own review of the asbestos claim and resolution 
activity, Union Carbide decreased its asbestos-related liability for pending and futhue clairns S 177 milhon to S 1.2 billion 
at Decetnber 31, 2006 which covered the 15-year period ending in 2021, excluding future defense and processing costs. 

Following the completion of the review by ARPC in December 2007, as well as Union Carbide's own review of the 
asbestos claim and resolution activity, Union Carbide determined that no change to the related liability for pending and 
future claims was required. At December 31, 2007, Union Carbide's asbestos-related liability for pending and future 
claims was $1.1 billion. 

Union Carbide's receivable for insurance recoveries related to its asbestos liability was $467 million at 
December 31, 2007 and S495 million at Deceniber 31, 2006. In addition, Union Carbide had receivables of S271 million 
at Decernber 31, 2007 and $300 million at Decenlber 31, 2006 for insurance recoveries for defense and resolution costs. 

The atnounts recorded by Union Carbide for thc asbestos-related liability and related insurance receivable were 
based upon current, known facts. However, future events, such as the number of new claims to be filed and/or received 
each year, the average cost of disposing of each such claim, coverage issues among insurers, and the continuing solvency 
of various insurance cotnpanies, as well as the numerous uncertainties srmounding asbestos Iitigation in the United 
States, could cause the actual costs and insurance recoveries for Union Carbide to be higher or lower than tlroae projected 
orthose recorded. 
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Critical Accounting Policies — Continued 

For additional information, see Legal Proceedings, Asbestos-Related Matters of Union Carbide Corporation in 
Management's Discussion and Analysis of Financial Condition and Results of Operation, and Note J to the Consolidated 
Financial Staternents. 

Environmental Matters 
The Company determines the costs of environmental remediation of its facilities and formerly owned facilities based on 
evaluations of current law and existing technologies. Inherent ttncertainties exist in such evaluations prYmarily due to 
unlrnown conditions, changing govemmental regulations and legal standards regarding liability, and evolving 
teehnologies. The recorded liabilities are adjusted periodically as remediation efforts progreas, or as additional technical 
or Iegal informazion becomes available. In the case of lanclfills and other active waste management facilities, Dow 
recogvzes ttie costs over the usefial life ot the faci,dity. At Deeember'31, 2007, the Company had aocrtned obligations of 
,S322 nriflflion for envfir~onmental re,mediation and restot'ation oosts, inchtding $28 nril8iora for the nemediation of Stuperfund 
sites. This is management's best estimate of the costs for resnedtation agtd res2oratfon witb respect to environrsreatai 
matters far which the Cotnpany bas acerued liabihties, ahbough the ultimare cost with respect to these particular matters 
could range up to twice that amount. The Company had aocrued obligations of $347 rnillion at December 31, 2006, for 
rmvirn~nnemtaR ramrr9iaYinn anA rPCtnratinn rrwetc iiarhirlinrz G27 mil7inn fnr #ha ra ~nNr9iatinn nf Cx ~ nerfiinrd citac ~'.nr finrthPr -. -- 	.... -.. 	. -_ _ 	_.,. 	-, _-. 	, 	o  _ _ - 	_....._- 	._ 	.. _ . 	_.. 	, 	.... 
discu5siC7n, see L".div3rom71eIlta1 Ma'Lters ln Managemellt'S D7seus53on and AnalysIs of'F'In3nelal COIid]tiUn and RfskAltCi of 

Operation and Notes A and J to the Consolidated Financtial Statevnents. 

r°ens€sn und f)tlaer P"arstre4arement Benefi7s 
The aanounts recognized in the coaneo9idated financial staternents related to pensnon aud other postretirement benefits are 
detemnned from aetaiariaf valuations. InPnerent in these valtiations are assuimptions inc3uding expeuted retum on ptan 
assets, discot,urt rates at whieh the diabi9ities oould be settSed at December 31, 20 ~07, rate of iaterease in faattne 
compcnsation levels, mortality rates and health care oost trend raves. "I'hese assulnptions are updated annually and are 
disclosed in Note L to 13ie ConsolidatedFinanciaA Statements. ln accordance with'U.S. GAAP, actual resenhs that differ 
f¢om the asstunptions are accumulazed and arnortized over futurc periods and, 1lncrefore, affect expenae recoginized and 
obifigations recorded in fimture periods. 1'he U.S_ pension plans repreeent approxianately 74 percent of the Company's 
pension p1an assets and 68 percent of the pension obligations. 

The following information relates to the U.S. plans only; a sintiltu approach is used for dte Company's non-U.S. plans. 
The Company deterrnined the expected long-term Iate of return on assets by per forming a detailed analysis of 

historical and expected returns bascd on the strategic assez allocation approved by the Doard of Directors and rche 
underlying return fundamentals of each asset cIlass. The Company's historicat experience with the pensioea tiand asser 
perfolmance was also conaidered. The long-term rate of rettu -rt assumption used for determining net periodic pelasion 
expense for 2007 was 8.79 percent. This assumption was changed to 8.50 percent for determining 2008 net periodic 
pension expense. The Company's histolical actual return averaged 7.94 percent for the ten-year petiod ending 
December 31, 2007. The actual rate of return in 2007 was 13.1 percent. Future actual pension expense will depend on 
future investment performance, changes in fi.Iture diseount ratea and varioua other factors related to the population of 
participants in the Company's pension plans. 

The discount rates utilized to measare the pension and other postretirement obligations of the U.S. qualified plans 
are based on the yield on high-quality fixed income investments at the measttrement date. Futtire expected actuarially 
determined cash flows of Dow's major U.S. plans are matched against the Citigroup Pension Disconnt Cutve (Above 
Median) to arrive at a single discount rate by plan. The resulting discount rate increased from 5.98 percent at 
December 31, 2006 to 6.75 percent at December 31, 2007. 

The value of the U.S. qualified plan assets increased fi -om $11.2 billion at December 31, 2006 to S 11.9 billion at 
December 31, 2007. The Company made contributions of S 15 mIllion to the U.S, qualified plans in 2007. The favorable 
impact of asset returns combined with an increase in the assumed discotmt rate, resulted in an improvement in the fiinded 
statt s of $1.3 billion fi-otn December 31, 2006 to December 31, 2007. At December 31, 2007, the U.S. qualified plans 
were overfunded on a projected benefit obligation basis by $1.6 billion. 

For 2008, the Company maintained its assumption of 4.5 percent for the long-tenn rate of increase in compensation 
levels for the principal U.S. qualified plans. Since 2002, the Company has used a generational mortality table to 
determine the duration of its pension and other postretirement obligations. 
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The following discussion relates to all of the Company's pension plans. 
The Company bases the detetmination of pension expense or income on a market-related valuation of plan assets, 

which reduces year-to-year volatility. This market-related valuation recognizes investment gains or losses over a five-year 
period from the year in which they occur. Investment gains or losees for this purpose represent the difference between the 
expected retam calculated using the market-related value of plan assets and the actual rettun based on the marlcet value of 
plan assets. Since the market-related value of plan assets recognizes gains or losses over a five-year period, the future 
value of plan assets will be impacted when previously deferred gains or losses are recorded. Over the hfe of the plan, 
both gains and losses have been recognized and amortized. At December 31, 2007, net gains of $522 million remain to 
be recognized in the calculation of the marlcet-related value of plan assets. These net gains will restilt in decreaees in 
future pension expense as they are recognized in the marlcet-related value of assets and are a component of the total net 
loss of $1,065 million shown under "Amotmts recognized in AOCI - pretax" in the table entitled "Change in Projected 
Benefit Obligations, Plan Assets and Funded Status of all Significant Plans" included in Note L to the Consolidated 
Financial Statements. The other $1,587 million of net losses represente eumulative changes in plan experience and 
actuarial assutnptions. The net increase in the marlcet-related value of assets due to the recognition of prior gains and 
losses is presented in the following table: 

Net Increase in Market-Related Asset Value Due to 
Recognition of Prior Asset Gains and Losses 
In millions 
2008 $174 
2009 154 
2010 142 
2011 52 
Tota1 $522 

Based on the revised pension asstunptions and changes in the marlcet-related value of aseets due to the recognition of 
prior asset gains, the Company expects to reduce expense by approximately $167 million for all pension and other 
postretirement benefits in 2008 compared with 2007. 

A 25 basis point inerease or decrease in the long-term retum on assets assumption would change the Company's total 
pension expense for 2008 by approximately $38 nvlliona A 25 basis point increase in the discount rate assumption would 
lower the Company's total pension expense for 2008 by approximately $15 million. A 25 basis point decrease in the 
discotmt rate woudd increase pension expense by approxitnately $29 million. A 25 basi.s point change in the long-tenn 
retum and discount rate assumptions would have an immaterial itnpact on the other postretirement benefit expense for 
2008. 

Income Taxes 
Deferred tax assets and Fiabilities are determined based on temporary differences between the financial reporting and tax 
bases of assets and liabilities, applying enacted tax rates expected to be in effect for the year in whieh the diPferences are 
expected to reverse. Based on the evaluation of available evidence, both positive and negative, the Company recognizes 
fltture tax benefits, such as net operating loss carryforwards and tax credit carryforwards, to the extent that realizing these 
benefits is considered to be more likely than not. 

At Deceniber 31, 2007, the Compatry had a net deferred tax asset balance of $1.5 billion, after valuation allowances 
of $323 million. 

In evaluating the ability to realize the deferred tax assets, the Company relies principally on forecasted taxable 
income using historical and projected fiiture operating results, the reversal of existing temporary differences and the 
availability of tax planning strategies. 

At December 31, 2007, the Company had deferred tax assets for tax loss and tax credit carryforwards of $2.1 bilHon, 
$41 million of which is subject to expiration in the years 2008-2012. In order to reafize these deferred tax assets for tax 
loss and tax credit canyforwards, the Coinpany needs taxable income ofapproximately S8.1 billion aeross multiple 
jurisdictione. The taxable income needed to reafize the deferred tax assets for tax loss and tax credit carryforwards that 
are subject to expiration between 2008-2012 is approximately J372 mIllion.  

The Cotnpany recognizes the financial statement effects of an uncertain income tax position when it is more lilcely 
than not, based on the teclmical merits, that the position will be sustained upon examination. At December 31, 2007, the 
Company had uncertain tax positions for both domestic and foreign issues of $892 million. 

47 



The Dow Chemical Company and Subsidiaries 

PART II, Item 7. Management's Discussion and Analysis of Financial 
Condition and Results of Operation. 

Critical Accounting Policies — Continued 

The Company accntea for other tax contingencies when it is probable that a liability to a taxing authority has been 
incurred and the amount of the contingency can be reasonably estimated. At December 31, 2007, the Company had a 
non-income tax contingency reserve for both domestic and foreign issues of $226 million. 

For additional information, see Notes A and R to the Consolidated Financial Statements. 

Environmental Matters 
Environmental Policies 
Dow is connnitted to world-class environmental, health and safety ("EH&S") performance, as demonstrated by a long- 
st'.anding comrnitment to Responsible Care©, as well as a strong ooinmitment to acltieve the Company's 2015 Sustainability 
Gaals — goa.ls that set the sta.nda ~d for sustainability in the chemical inciusby by focusing on iinprovements in Dow's local 
corporate aitizenship and product stewardship, and by actively pursuing anethods to reduce tlae Coaipany's e.nvirosmrenial 
unpact. 

To ameet the Compaiay's puib9ic connrnitrments, as weVl as the stiingentlaws and governrsterflt regalations relatad to 
environmental protection and remediation to whic ➢1 its globa8 operations are subject, Dow has well-defined policies, 
requirements and management systems. Dow's EH&S Management System ("EMS") defines the "who, what, when and how" 

	

PP.Ii..3 f— tt.P h ~~c~ ..,.PC ~enc t~~ arh,n~~.n thr ('.nn 	. 	nri'li~ 	 anrc a~arf' ~.rma-nrc rnhiartivPC 1aaAFrs.lnin ~rn-rt;xt+r ~nc . _ , _...._,. 	 c 	e ~ rP ~ 	 , . 	_.... 	~ 	 .~._.. 	.i ..__ 	......_ 
and publa0 oonuantmems. EMS rs designed to mnuflnize the long-2enn cost of env9ronmerital p1'otect3on and to conyply tv3th 
these daws atid n-egulartioaas. To enstire effective utilizatiaan ;, the EMS is integrated into a coinpany-wid.e inanagement system for 
EH&S, Operations, ~Qutality anc% Humarrt Ste ~so ~urces. 

]t is Dow"s poficy ao adhere to a avaste manageme¢at hierarchy that nvinimizes the fimpaet of wastes and c;inassians on the 
environanent. First, Dow wor9cs to elirninate or maninaize dse genera4ion of waste and entissions ae the aource throtrgh research, 
process design, plaaic operations anad maintenanae. Second, Daaw frnds ways roo reuse aafld recycle anaterials. Final9y, vinnsable 
or non-n'esycflable hazardcitus waste is tflt;ated before dis.posad to eluninate o¢ reduce the hazardou;s nattirc aaid voluriie of the 
waste. Treatment may inciude destrucKion by echemical, physical, biological or therinail m®ans. Disposal rnf waste materiais in 
landfills is considered tenly after all other options have bcen thorougltly evaluated. Dow has specifac requiretueiats far wa,ste 
that is transferred to non-Dow faci9ities, including the periodtic auditung of these facilities. Dow believes third-party 
verification is a cometstone of'world-ciass EH&S peifornianee and bviilding public trust. As such, mtaneroras Dow sntes in 
Etmope, Latin America, Australia and North America have received third party vetification of Dow's comp7iance witda 
Responsible CareF+J and wit'h ou4side specificakions such as iS0-14001. During 2007, five U_S. sites were avditcd by Lloyd's 
Register QnaHty Assurance, and totmd to be in confornance with Responsible CareCa ~̀ Managemenrt Systean requirente,nts. 

Dow's EH&S pol,icies lielped the Company achieve cxcellent safety perfonnance in 2007. Dow's personal injury and 
illness OSHA (Occupatlonal Safety and Health Adniiiiistrasion) rate and Injury and 7dlness Szverity rate werc botkh on rtarget 
with the reductions necessary to acbeve the 2015 goals, and the lowest in the Company's bistory. Tragically„ one fatality 
occurred in 2007, when a Dow employee, traveling on behalf of the Company, was a pasaenger on a coanmereia9 air ➢ iner that 
crashed upon landing in Sao Paulo, Brazil.  

Reductions in leaks, breaks and spills in 2007 also exceeded the improvements necessary to reach the 2015 goals, and 
were the lowest recorded in the Company's history. Improvement in environmental compliance remains a top management 
priority, with initiatives tmderway to ftirther improve cornpliance in 2008. 

Detailed information on Dow's peiformance regarding environmental inatters aud goals can be found online on Dow's 
Environment, Health and Safety webpage at wrovw.dow.com . 

Chemical Security 
Growing public and political attention has been placed on protecting critical infrastnicture, including the chemical industry, 
from security threats. Tenorist attacks and natural disasters have increased concern about the secruity of chemical production 
and distribution. In response to the inereasing call by inany, including Dow and the Arnerican Chemistry Council, for tmiform 
performance-based national standards for securing the U.S. chemical industry, U.S. Cheinical Plant Seeurity legislation was 
passed in 2006, and the Department of Hoineland Security ("DHS") is now implementing the regulations lmown as the 
Chetnical Facility Anti-Terrorism Standards. Further, the U.S. Transportation Security Administration ("TSA") and the U.S. 
Department of Transportation are expected to fmalize regtilations covering the rail transportation of chemicals in the early 
part of 2008 as required by the 9/11 Corninission Act of2007. 

The focus on security is not new to Dow. A comprehenaive, multi-level security ptan for the Company has been 
maintained since 1988. This plan was activated in response to the events of 9/11. Dow continues to improve its aecurity plans, 
placing emphasis on the safety of Dow communities and people by being prepared to meet rislcs at any level and to address 
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both internal and external identifiable risks. Dow's security plans also are developed to avert interruptions of nonnal businese 
work operations which could materially and adversely affect the Company's results of operations, liquidity and financial 
condition. 

Dow played a key role in the development and implementation of the American Cheniistxy Cormcil's Responsible Care® 
Sectuity Code that requires all aspects of security — including facility, transportation, and cyberspace — be assessed and gaps 
addressed. Tbrougb the Company's global implementation of the Security Code, Dow has permanently heightened the level of 
security — not just in the United States, but worldwide. Dow employs approximately 500 employees and eontractors in its 
Emergency Services and Security department worldwide. Dow comniitted over $100 million in capital over a ten-year period 
for plant seeurity, supply chain and cyberspace secririty enhancenents, regulatory comphanee and response capabilities as 
well as other components of Dow's security program. Theae costs are not considered material to the Company's consolidated 
financial stateinents. 

Through the implementation of the Responsible Careg Seeurity Code, including voluntary security enhancements and 
upgrades made since 2002, Dow is well positioned to comply with the new U.S. chemical facility regulations and other 
regulatory frameworks. In addition, Dow was the first chemical company to receive SAFETY Act coverage in 2007 from the 
DHS for the Company's Coast Guard covered sites (under the Maritime Transportation Security Aet of 2002). This 
unprecedented certification helps validate Dow's efforts and provides additional liability coverage in the cvent of a terrorist 
attack. 

Dow continues to work eollaboratively across the supply chain on Responsible Care©, Supply Chain Design, Emergency 
Preparedness, Shipment Visibility and Hazmat Routing. Dow is a leader in the implementation of advanced track and trace 
technologies. The breakthrough Next Generation Rail Tank Car project with Union Pacific Railroad and Union Tank Car 
Company continues to make progress with cooperation agreements signed with Transport Canada, The Federal Railroad 
Administration, and the TSA. Further, Dow's Distribution Risk Review process that bas been in place for decades was 
expanded to address potential threats in all modes of transportation across the Company's supply chain. To redtrce 
vulnerabIlities, Dow maintains security meastires that meet or exceed regulatory and industry security standards in all areas in 
whieh the Company operates. 

Dow continually works to strengthen partnerships with local responders, law enforeement, and security agencies, and to 
enhance confidence in the integrity of the Cotnpany's security and risk management program, as well as strengthen its 
preparedness and response capabiflties. Dow also works closely with its supply chain partners and strives to educate 
lawmakers, regrdatore and communities about the Conipany's resolve and actions to date wbich are mitigating security and 
crisis threats. 

Cliniate Change 
There is a growing pohtical and scientific conaensus that ernissions of greenhouse gases ("GHG") due to htunan activities 
continue to alter the composition of the global atmosphere in ways that are affecting the clitnate. Political debates continue 
about how to implernent fair and effective GHG mitigation efforts. Dow talces global climate change very seriously and is not 
waiting for the resolution of the debate. Dow is cornmitted to reducing its GHG intensity (pounds of GHG per pound of 
product), developing climate-friendly products and processes and, over the longer term, implementing technology solutions to 
achieve even greater climate change improvemente. Since 1990, Dow has reduced its absolute GHG emissions by more than 
20 percent, a more rapid reduction than reqtured by Kyoto Protocol targets, and has achieved a 22 percent improvement in 
energy intensity (the amount of energy required to produce one pound of product). In doing so, it has avoided consuming 
more than 900 trillion Btus, a savings that when converted to electricity would be more than sufficient to supply the elechicity 
constuned by residential users in the State of Califomia for one year. This trend cotild reverse, however, depending on 
business growth, capacity utilization and the pace of new technology development. 

Dow also contribntes to the clirnate change solution by producing produets that help others reduce GHG emissions, such 
as lightweight plastics for automobiles and insulation for energy efficient homes and appliances. Dow has demonstrated its 
comtnihnent to technological innovation and conservation though its explorafion of renewable energy sources. For example, 
in 2007, Dow and Crystalsev, one of Brazil's largest ethanol companies, signed a Memorandtun of Understanding which calls 
for plans to design and build a world-scale facility to manufacture polyethylene from sugar cane. In the United States, Dow 
Building Solutions announced plans to build a 505 ki]owatt solar farm at Dow's Pittsburg, California site. This project will be 
the largest solar installation in Dow and the first commercial pilot for the Coinpany, providing the energy equivalent to power 
400 homes. 

Gains made toward Dow's Energy Efficieney goal will directly irnpact progrees in meeting its 2015 Climate Change goal, 
which is to reduce GHG intensity by 2.5 percent a year per pound of product, from a 2005 baseline. Dow is studying the 
lifeeycle impact of its products on climate change and additional global projects that could offset the Company's overall GHG 
emissions through carbon dioxide reduction. 
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Environmental Matters - Continued 

A new Energy & Climate Change Policy and Issue Management Team was formed in 2007 to help establish Dow as a 
leader in providing energy and clirnate change solutions. The team is also tasked with developing and implementing a 
comprehensive climate change strategy and to advocate for an intemational frainework that establishes clear pathways to help 
slow, stop and reverse the rate of GHG emissions. 

Environmental Remediation 
Dow accrues the coats of rernediation of its facilities and formerly owned facilities based on current law and existing 
technologies. The nature of such remediation includes, for example, the managetnent of soil and groundwater contamination 
and the closure of contaminated landfills and other waske management facilities. In the case of landfills arnd other aotive waste 
management faailities, Dow recognizes the costs over the usefnl fife of the faeility. The aceounting policies adopted to 
propeafly reflect the monetary impacts of environmenzal matters are discussed in Note A to She ConsoT'rdated Financial 
Stateanents. To asssess the impact on the fmancial statements, environenenta9 experts review currenrly available faots to 
evaltcate the probability and scope ofpotential3iabilities- Inhereni uncertainties exist in such evall>ations prirnarily due to 
unknown conditions, changing govemmental regulations and legal standards regardiea,g liability, and evolving technologies. 
These liabilities are adjusted petiodically as remediation efrorts progress or as additional technical or legal information 
hrrnmr axr;eilah9r TTnwha.rd an arrniarlliahilifiv nfe'79d mi79inn st T3rrnmhrr'i9 7(1(!7 rrlatt ~.~l tn thr rr ~.mrrliarinn nf rnrrent , 	_ .-, 	, 	._ _. 	. . . 	, 	-- ._ 	. .. . 	._. 	..-_ ._ 	.... _ 	... __. 
or fotznea Dow-owned sites. The habtlity related to remedtatron at Deceanber 31, 2006 was S316 tnilIlion. 

dm addrition so current and fotsmzr ilow-owned sites, under the I'ederal Coanpre4tensive Envhonmental Res,ponse, 
Compensation aud Ltabilifiy Act and equivalent state laws (he,r ~eafter referied to coEestively as "Superfarnd Laav"), Dow'is 
liable for remediafiion of other haaardoLis waste si¢es whea -e Dow allegedly dflsposed of or arranged for the treatment oa 
disposal of, hazardous scebstances. Dowreadi4y cooperates in the remedia2ion oftheee sites where the Camparny's luahi3ity is 
clear, thereby minimizing ➢egal and adnainistrative costs. Beca.use Superfnnd Law imposes joinl aaad several hability zapon 
each party at a site, Dow has evaluarted its potendiafl liability in light of the nuniber of other companies lhat a1a® have bee.n 
named potentiaily responsible parties ("PRPs") at each site, the estimated apportionment of costs atnong a11 PRPs, and the 
financial ability and cornnaitment of each to ,pay its expected share. The Company's remaining liability for the rernediation of 
Superfund sites at Deceiasber 31, 2007 was $28 million ($31 million at Decembei 31, 2006). Tlre Company has not recorded 
aiay third-party recovery selated to these sites as a receivab4e. 

Information regarding environmental sires is provided below: 

Enviromnentad Sites 	 Dow-owned Sites (1) 	Ssrpevfinid Sites (2) 
 2007 	2006 	2007 	2006 

Number of sites at January 1 251 245 64 72 
Sites added dtiring year 3 8 31 8 
Sites closed during year (3) (2) (1) (16)  
Nmnber of sites at December 31 251 251 94 64 

(1) Dow-owned sites are sites crm -ently or fomterly owned by Dow, where i-emediation 
obligations are imposed (in the United States) by the Resonrce Cousewation Recovery Aet 
or analogons state law. 153 of these sites were formerly owned by Dowell Schlumberger, 
Ine., a group of companies in which the Company previonsly owned a 50 percent interest. 
Dow sold its interest in Dowell Schlumberger in 1992. 

(2) Superfund sites are sites, including sites not owned by Dow, where remediation obligations 
are iinposed by Snperfund Law. 

The Coinpany's manufacturing sites in Freeport, Texas, and Midland, Michigan, are the sites for which the Cotnpany has 
the largest environmental remediation acct -uals. Frorn the start of operations at the Freeport site in the 1940s until the mid- 
1970s, manufactnring wastes were typically placed in on-site pits and landfills. The reaulting soll and grotmdwater 
contamination is being assessed and retnediated tmder the provisions of the Resource Conservation Recovery Act ("RCRA"), 
in conceft with the state of Texas. At December 31, 2007, the Company had an accrual of S37 million ($47 million at 
Decetnber 31, 2006) related to environmental remediation at the Frceport manufacturing site. In 2007, $6 utillion ($8 million 
in 2006) was spent on environmental rernediation at flie Freeport site. 

Similai to the Freeport site, in the early days of operations at the Midland eite, manufacturing wastes were usually 
disposed of on-site, resulting in soil and groundwater contamination, which has been contained and managed on-site under a 
series of RCRA perniits and regulatory agreernents. The rnost recent Hazardous Waste Opeta.ting License for the Midland 
site, issued in 2003, also included provisions for the Company to conduct an investigation to determine the nature and extent 
of off-site contamination from historic Midland site operafions. The scope of the investigation includes Midland area soils; 

50 



The Dow Chenrical Company and Subsidiaries 
PART II, Item 7. Management's Discussion and Analysis of I+Tnancial 

Condition and Results of ODeration. 

Tittabawassee and Saginaw River sedirnent and floodplain soils; and Saginaw Bay, and requires the Company to conduct 
interim response actions. See Note J to the Consofldated Financial Statements for additional infonnaflon. At Decernber 31, 
2007, the Company had an accrual of $36 million ($41 tnilfion at December 31, 2006) for environmental remediation and 
investigation associated with the Midland site. In 2007, the Company spent $52 million ($20 niillion in 2006) on 
environmental remediation at the Midland site. 

In total, the Company's accrued liability for probable enviromnental remediation and restoration costs was $322 million 
at December 31, 2007, compared with $347 million at the end of 2006. This is management's best estimate of the costs for 
remediation and restoration with respect to environtnental matters for which the Company has accrued liabilities, although the 
ultimate cost with respect to these particular mattcrs could range up to twiee that amount. It is the opinion of the Company's 
management that the possibility is remote that costs in excess of those disclosed will bave a material adverse impact on the 
Company's consolidated financial statements. 

The amounts charged to income on a pretax basis related to envsonmental remediation totaled $92 miilion in 2007, 
$125 million in 2006 and $79 million in 2005. Capital expenditures for environmental protection were $189 million in 2007, 
$193 million in 2006 and $150 million in 2005. 

Asbestos-Related Matters of Union Carbide Corporaflon 
Introducfion 
Union Carbide Corporation ("Union Carbide"), a wholly owned eubsidiary of the Company, is and has been involved in a 
large number of asbestos-related suite filed primarily in state courts during the past three deeades. These suits principally 
allege personal injury resulting from exposure to asbestos-containing products and frequently seek both actual and punitive 
damages. The alleged claims primarily relate to products that Union Carbide sold in the past, alleged exposure to asbestos- 
containing prodticts located on Union Carbide's premises, and Union Carbide's responsibility for asbestos suits filed against a 
fonner Union Carbide stnbsidiary, Amchem Products, Inc. ("Amchern"). In many cases, plaintiffs are unable to demonstrate 
that they have suffered any compensable loss as a result of such exposure, or that injuries incurred in fact resulted from 
exposure to Union Carbide's products. 

Influeneed by the banluuptcy filings of numerous defendants in asbestos-related litigation and the prospects of various 
forrns of state and national legislative reform, the rate at which plaintiffs filed asbestos-related suits against various 
companies, including Union Carbide and Amchem, inereased in 2001, 2002 and the first half of 2003. Since then, the rate of 
filing has significantly abated. Union Carbide expects more asbestos-related suits to be filed against Union Carbide and 
Amchem in the future, and will aggressively defend or reasonably resolve, as appropriate, both pending and future claitns_ 

The table below provides information regarding asbestos-related claims filed against Union Carbide and Arnchem: 

2007 2006 2005  
Clairns umesolved at January 1 111,887 146,325 203,416 
Claims filed 10,157 16,386 34,394 
Claims settled, dismissed or othetwise resolved (31,722) (50,824) (91,485) 
Claims urnresolved at December 31 90,322 111,887 146,325 
Claitnants with claims against both UCC and 

Amchem 28,937 38,529 48,647 
Individual claimants at December 31 61,385 73,358 97,678 

Plaintiffs' lawyers often sue dozens or even hundreds of defendants in individual lawsuits on behalf of hundreds or even 
thousands of claimants. As a result, the dainages alleged are not expressly identified as to Union Carbide, Amchem or any 
other particular defendant, even when specific datnages are alleged with respect to a specific disease or injury. In fact, there 

.. are no personal injury cases in which only Union Carbide and/or Amchem are the sole named defendants. For these reasons 
and based upon Union Carbide's litigation and settlement experience, Union Carbide does not consider the damages alleged 
against Union Carbide and Amchem to be a meaningful factor in its determination of any potential asbestos liability. 

Estimating the Liability  
Based on a stttdy completed by Analysis, Research & Planning Corporation ("ARPC") in January 2003, Union Caibide 
increased its Decetnber 31, 2002 asbestos-related liability for pending and future claims for the 15-year period ending in 2017 
to $2.2 bilfion, excluding flithire defense and processing costs. Since then, Union Carbide has compared current asbestos claim 
and resolution activity to the restilts of the nlost recent ARPC study at each balance sheet date to determine whether the 
accrual continues to be appropriate. In addition, Union Caibide has requested ARPC to review Union Carbide's historical 
asbestos claim and resolution activity each November since 2004 to determine the appropriateness of updating the inost recent 
ARPC sthidy. 
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Asbestos-Related Matters of Union Carbide Corporation —Confinued 

In November 2006, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim and resolution 
activity and determine the appropriateness of updating its most recent study from January 2005. In response to that request, 
ARPC reviewed and analyzed data through October 31, 2006 and concluded that the experience fram.n 2004 through 2006 was 
sufficient for the ptupose of forecasting future filings and values of asbestos claims filed against Union Carbide and Amchem, 
and could be used in place of previous assumptions to update the January 2005 study. The resulting study, completed by 
ARPC in December 2006, atated that the tmdiscounted cost of resolving pending and future asbestos-related claims against 
Union Carbide and Amchem, excluding futare defense and processing costs, through 2021 was estimated to be between 
approximately $1.2 billion and $1.5 billion. As in its January 2003 and January 2005 studies, ARPC provided estitnates for a 
longer period of tirne in its December 2006 study, but also reaffirmed its prior advice that forecast.s for sborter per,iods of time 
are more accurate than those fot lornger periods of trime. 

Basedd on ARPC's December 20006 study and Utuon Caibide's own review of the asbestos claim and resolufion activity, 
Union Caabide decreased its asbestos-relaSed lrabil'aty for pending a.nd Gauttine claiaru to $1.2 b'ilnion at December 31., 2006 
whioh covered the ] 5-year period ending 9n 2021 (excfludmg fnture defensc aind processing costs). The redtuction was 
$177 million and was shown as "Asbestos-related credit" in the consolidated sRa.tements of income.  

In Novernber 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution 
n„a .#Pr-;..P rhP 	 irc ')Wl(, crraAv 1m rrcnnncr tn that mnarncr d RY>(` ravnnaxrPrd anri m. 	-------av._ .~_ _~.~.>arZ. 	_._
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ana4yzed data t7zrough Ocrtober 31, 2007. In December'200'7, A.1tJ'C sta.ted t3iat an updafe of i2s study wot2ld not provide a. 
more li4cely estimare of fiahnre even8s rthan rthe eslimate reflected'in flts study of the po evioaus year and, tberefore, the estisrsate in 
that study remaiued applicab9e. Based on Uarnon Carbide's own reroiew of the asbestos claim and resoSutnon activirty and 
ARPC's response, Union Carbide deiermaured that no change to tdie accsual was aeqt,tired. At SOecember 31, 2007, Uni ~on 
Carbide's asbestos-related 1iabihty for pendixig and fznttire c3aians was $1.1 bi3lion. 

At Decenaber 31, 2007, approxiznatefly 31 peroent of the reoorded liabilflrty related to pending cSainms and appaxrxinaate ➢ y 
69 percent related to future claims. At Desember 31, 2006, approximatedy 25 percent of the recorded Edabi4i4y reflaied to 
pending claims and approxitnately 75 percent rcIlated to future claitns. 

Defense and Resolution Costs 
The fbllowing table provides infotmation regarding defen,se and resolution costs ralated to asbestos-related clairns filcd 
against Union Carbide and Aanchem: 

Defense and Resolution Costs 	 AggTegcrte Costs 
to Date as of' 

7n millioiis 	 2007 	2006 	2005 	Dec. 31, 2007 
Defense costs 	 $84 	$62 	S75 	 $565 
Resolutioncosts 	 $88 	$117 	$139 	 $1,270 

The average resolution payment per asbestos clatimant and the rate ofnew claim filings has fluchaated both nip  and down 
since the beginning of 2001. Union Carbide's management expects such fluctuations to continue in the future based upon a 
number of factors, including the number and type of clairns settled in a particular peiiod, the jurisdictions in wlnich such 
ciaims arose, and the extent to which any proposed legislative reform related to asbestos litigation is being considered. 

Union Carbide expenses defense costs as incurred. The pretax impact for defense and resohition costs, net of insurance, 
was S84 million in 2007, $45 milhon in 2006 and S75 million in 2005, and was reflected ui "Cost of sales." 

Inszrrance Receivables 
At December 31, 2002, Union Carbide increased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion, substantially exhausting its asbestos product liability coverage. The insurance receivable related to the asbestos 
liability was determined by Union Carbide after a thorongh review of applicable insurance policies and the 1985 Wellington 
Agreement, to Which Union Carbide and many of its liability insurers are signatory parties, as well as other insurance 
settlements, with due consideration given to applicable deductibles, retentions and policy limits, and taking into aecount the 
solvency and historical payment experience of various insurance carriers. The Wellington Agreement and other agreements 
with insurers are designed to facilitate an orderly resolution and collection of Union Carbide's insurance policies and to 
resolve issues that the insurance carriers may raise. 
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In September 2003, Union Carbide frled a comprehensive insurance coverage case, now proceeding in the Supreme Court 
of the State of New York, County of New Yorlc, seelcing to confirm its rigbts to insurance for various asbestos claims and to 
facilitate an orderly and timely collection of insurance proceeds. This lawsuit was filed against insurers that are not signatoriea 
to the Wellington Agreernent and/or do not otherwise have agreements in place with Union Carbide regarding their asbestos- 
related insurance coverage, in order to facilitate an orderly resolution and collection of such insurance policies and to resolve 
issues that the insurance carriers may raise. Although the lawstut is continuing, through the end of 2007, Union Carbide has 
reached settlements with several of the carriers involved in this litigation. 

Union Carbide's receivable for insurance recoveries related to its asbestos liability was $467 rnillion at December 31, 
2007 and $495 milfion at December 31, 2006. At December 31, 2007 and December 31, 2006, all of the receivable for 
insurance recoveries was related to insurera that are not eignatories to the Wellington Agreement and/or do not otherwise have 
agreements in place regarding their asbestos-related insurance coverage. 

In addition to the receivable for insurance recoveries related to its asbestos liability, Union Carbide had receivables for 
defense and resolution costs submitted to insurance carriers for reimbursement as follows: 

Receivables for Costs Submitted to Insurance Carriers 
at December 31 
In millions 2007 2006  
Receivable0 for defense costs $ 	18 $ 34 
Receivables for resolution costs 253 266 
Total $271 $300 

After a review of its insurance poflcies, with due consideration given to apphcable deductibles, retentions and poliey 
liniits, after taldng into accotmt the solvency and historieal payment experience of variotus insurance carriers; existing 
insurance settlements; and the advice of outside counsel with respect to the applicable insurance coverage law relating to the 
terms and conditions of its insurance policies, Union Carbide continues to believe that its recorded receivable for insurance 
recoveries from all insurance carriers is probable of collection. 

Sunvnary 
The atnounts recorded by Union Carbide for the asbestos-related liabitity and related insurance receivable described above 
weie based upon cmrent, known facts. However, fiiture events, such as the number of new claims to be filed and/or received 
each year, the average cost of disposing of each such claim, coverage isaues among insurers, and the continuing solvency of 
various insurance companies, as well as the numerous uncertainties surrounding asbestos litigation in the United States, could 
cause the actual costs and insurance recoveries for Union Carbide to be higher or lower than those projected or those 
recorded. 

Because of the uncertainties described above, Union Carbide's managernent cannot estimate the full range of the cost of 
resolvingpending and future asbestos-related clairns facing Union Carbide and Amchem. Union Carbide's management 
believes that it is reasonably possible that the cost of disposing of Union Carbide's asbestos-related claims, including future 
defense costs, could have a rnaterial adverse impact on Union Carbide's restilts of operations and cash flows for a particular 
period and on the consolidated financial position of linion Carbide. 

It is the opinion of Dow's nianagement that it is reasonably possible that the cost of Union Carbide disposing of its 
asbestos-related claims, including fiiture defense costs, could have a rnaterial arlverse impact on the Company's results of 
operations and cash flows for a particular period and on the consolidated financial position of the Company. 
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Dow's business operations give rise to market risk expostire due to changes in foreign exchange rates, interest rates, 
commodity prices and other market factors such as equity prices. To manage such risks effectively, the Company enters into 
hedging transactions, pursuant to established guidelines and poficies, which enable it to mitigate the adverse effects of 
financial market risk. Derivatives used for this purpose are designated as hedges per SFAS No. 133, "Accounting for 
Derivative Instruments and Hedging Activities," where appropriate. A seeondary objective is to add value by creating 
additional non-specific exposure within established limits and policies; derivatives used for this ptupose are not designated as 
hedges per SFAS No. 133. The potential itnpact of creating such additional exposures is not matetial to the Cotnpany's 
results. 

The global nature of Dow's buainess requires active partieipation in the foreign exchange marlcets. As a result of 
investments, production facllities and other operations on a global basis, the Compauy has aasets, liabilities and cash flows in 
emxencies othei than the U.S. dollar. The primary objective of the Cotnpany's foreign exchange risk management is to 
optimize the U.S. dollar vaflue of nea assets and caeh Ilows, keepiug the adverse impact of currency movements to a 
minimum. To achieve this objective, the Conapany hedges on a ne.t expostare basis using foreign cueTency forward contracts, 
over-the-cowmter option conri -acfis, cross-currency swaps, and nondeaivalive instniments iat foreign ctirreneies. IA+daia2 
expoemes are reflated to asseis arnd liabidities denouvnat®d in the currencies ofFwrope, Asia Pacific and Canada; bon ~ds 
denorninated in foreign currencies — mainYy the Euro; and economic exposure derived from the ris ➢c that currenoy fluctuations 
could affect the U.S. dollar value of future cash flows. The majority ofthe foreign exehange exposure is related to European 
currencies and the Sapanese yen. 

- 	-. 	 - 	. 	_ 1 he iraann obgective o3 3rlteres2 raTe rvs7c management es to reduce 2he total hmdmg wst to tnc Oompany ancl ~to alTer riae 
interest rate exposttre to tlns dssired risk profile. Dow tases iiaterest rate swaps, "svvaptiotns,' °  and exchange-txaded instannents 
to accomplish this objective. The Company's primary exposure is to the U.S. dod ➢ ar yield e:.urve. 

Dow has a portfoIlio of equity secut,ities derived !from its acquisition and divesti¢ure activity. This exposure is managed in 
a manner consistent with the Company's market risk panlicies and procedures. 

Inherent in Dow's business is axposure to price changes £or several connnodities. Some exposures can be laedge.d 
effectively through liquid tradable financial instauments. Feedstocks for ethylene production and natanral gas constiittute the 
main eommodity exposures. (3vei-the-counter and exclzange traded insthvmentrs are used to hedge these risks when feasible. 

Dow uses value at a`islC ("VAR"), stess testing and scenario analysie for risk measurement and contxo9 pucposes. VAR 
estirnatea the potential gain or lass in fair mar9cet vaiuee, given a certain move in prices over a certain period of tin}e, using 
specified confidence levels. On an ongoing basis, the Company estianates the maxirnmn gain or 3oes t'hat couid aa -ise in one 
day, given a two-standard-deviaaicn movement in the respective price levels. These anrounts are immaterial im cotnparison to 
the size of the equity of the Company. I7ae VAR methodology used by Dow is based ptianarily on a variance/eovaroauce 
statistical model. The year-end VAR and average daily VAR for the aggregate of non-trading and h -ading positions foa' 2007 
and 2006 are shown below: 

Total Daily VAR at December 31* 2007 2006 
In millions Year-end Average Year-end Average  
Foreign exchange $7 $5 $3 S4 

Interest rate $57 $44 $34 $43 
Eqtuty exposttres, net of hedges $15 $16 S9 $3 
Commodities $17 $11 $14 $19 
'sUsing a 95 percent conftdence level 

See Note H to the Consolidated Financial Statements for fiirther disclosure regarding market risk. 
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Management's Report on Internal Control Over Financial Reporting 
Management is responsible for establishing and maintaining adequate internal control over financial reporting. The 
Company's internal control framework and processes are designed to provide reasonable assuranee to management and the 
Board of Directors regarding the reliability of frnancial reporting and the preparation of the Company's consolidated frnancial 
statements in accordance with accotmting principles generally accepted in the United States of America. 

I'he Company's internal control over financial reporting includes those policies and procedures that: 
• pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 

dispositions of the assets of the Company; 
• provide reasonable assurance that transactions are recorded properly to allow for the preparation of financial 

statements in accordance with generally aceepted accounting principles, and that receipts and expenditures of the 
Company are being made only in accordance witli authorizations of management and Directors of the Company; 

• provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the Company's assets that could have a material effect on the consolidated financial statements; and 

• provide reasonable assurance as to the detection of fraud. 

Because of its inherent limitations, any system of internal control over financial reporting can provide only reasonable 
assurance and may not prevent or detect misstatements. 

Management assessed the effectiveness of the Cornpany's intemal control over financial reporting and concluded that, as 
of December 31, 2007, such internal eontml is effective. In making this assessment, rnanagement used the criteria set forth by 
the Committee of Sponsoring Organizatione of the Treadway Comtnission ("COSO") in Internal Control—Integrated 
Framework. 

The Company's independent auditors, Deloitte & Touche Li,n, with direct access to the Company's Board of Directors 
through its Audit Committee, have audited the consolidated financial statements prepared by the Company. Their report on 
the consolidated financial statements is included herein. Deloitte & Touehe Li,P's report on the Company's internal eontrol 
over fmancial reporting is included in Part 11, Item 9A. Controls and Procedures. 

/s/ ANDREW N. LIVERIS 
AndrewN. Liveris 
President, Chief Executive Officer and 
Chairman of the Board 

/s/ WILLIAM H. WEIDEMAN 
William H. Weideman 
Vice President and Controller 

February 13, 2008 

/s/ GEOFFBRY E. MERSZEI 
Geoffery E. Merszei 
Executive Vice President and Chief Financial Officer 
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Report of Independent Registered Public Accounting Firm 
To theBoard ofDirectors andStockholders q,f 
The Dow Chemical Company: 

We have audited the accompanying consolidated balance sheets of The Dow Chemical Company and subsidiaries (the 
"Company") as of December 31, 2007 and 2006, and the related consolidated statements of incotne, stockholders' equity, 
comprehensive income and cash flows for each of the three years in the period ended December 31, 2007. Our audits also 
included the financial statetnent schedule listed in the Index at Itern 15 (a) 2. These financial statements and financial 
statement schedule are the responsibility of the Company's management. Oui responsibIlity is to express an opinion on the 
financial statements and financial sta.tement schedule based on our audits. 

W e conducted otif audits in accordanee with the standards of fhe Public Company Accounting Oversight Board 
(United States). Those standards require that we p9an and perform the audit to obtain reasonable ass+xrance about 
whether the fn ancia ➢ statements are free ofmaterial misstatement. An aud'at includes examining, on a 2est basi<s, 
evidence saipporting the amounts aud disolosinres in t4te financiad stateme,nts. An audit also includes assessirtqg the 
aeeounting principrles used and signfifncanl esrtimates made by u3anagement, as well as evaluating t'he overall finaaicial 
statement presentation. We believe that our audite provide a reasonab9e basis fon' our opinion. 

In our opinion, sueh consoHdated financial statements present fhirly, in all material respects, the financial position 
of The Dow Cbenvcal Company and subsidiaries at December 39., 2007 and 2006, and the resxiirts of their operations 
and tlieir c^ash tlows Yor each ot t2ne three years ln the period ended DecernbCr 5 i, LUU l, m contormity with acL'ounti¢ng 
psinciples generally accepted ian tbe United Sta.tzs of America. Also, in our opiniorn, stich fin,anciafl statement scbedule, 
when considered in relatiorn to ahe basie consolidafied fina.noeal stateenents takeaa as a whole, presenrts faidy, in a4d 
material respects., the inforffiation set forth therein. 

As discussed in Not®s A and L to the consoIlidated financial statements, eff'8etive December 31, 2006, the Com,pany 
changed its method oPacconatating for deflned Ibenefit pcnaion and other posrtretireanent pIlasss to confornt to Srtatement of 
Financial Accounting Staaadards No. 158. 

We have also aaaditefl, in aocordance with the siandards ofthe Public Company Accounting Oversight Hoard 
(United States), the Cotnpany's interna3 oontroIl over financia9 reporting as of December 31, 2007, based on the critecia 
establashcd in Iratemal ContrnF-- IntegratedT'ranierovork issue.d by the Connnittee of Sponsoring Organizations of the 
"1'readway Conraeaission anc3 oLu repor¢ datedd Februat -y 14, 2008 expressed an unqua9ified opirnion oe3 the Company 's 
internal control ovei financial reporting. 

/s/ DELOITTE & TOUCHE LLP 
Deloitte & Touche Li.P 

Midland, Michigan 
February 14, 2008 
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share amountsl For the vears ended December 31 
	

2006 	2005 
13 

Cost of sales 46,400 41,526 38,276 
Research and development expenses 1,305 1,164 1,073 
Selling, general and administrative expenses 1,864 1,663 1,545 
Amortization of intangibles 72 50 55 
Restructuring charges 578 591 114 
Purchased in-process researeh and development charges 57 - - 
Asbestos-related credit - 177 - 
Equity in earnings ofnonconsoFidated affiliates 1,122 959 964 
Sundry income - net 324 137 755 
Interest incomc 130 185 138 
Interest expense and arnortization of debt discount 584 616 702 

Income before Income Taxes and Minority interests 4,229 4,972 6,399 
Provision for income taxes 1,244 1,155 1,782 
Minority interests' share in income 98 93 82 

Income before Cumulative Effect of Change in Accounting Principle 2,887 1724 4.535 

Net Income Available for Connnon Stockholders 	 $ 2,887 	$ 3,724 	$ 4,515 
Share Data 

Earnings before cumulative effect of change in accounting 
principle per common share - basic $ 3.03 $ 3.87 $ 4.71 

Earnings per common share - basie $ 3.03 $ 3.87 $ 4.69 
Earnings before eumulative efPect of change in aceounting 

principle per common share - diluted $ 2.99 $ 3.82 $ 4.64 
Earnings per coinmon share - diluted $ 2.99 $ 3.82 $ 4.62 
Connnon stock dividends declared per share of common stock $ 1.635 $ 1.50 $ 1.34 
Weighted-average corntnon shares outstanding - basic 953.1 962.3 963.2 
Weighted-average connnon shares outstanding - diluted _...._.... 965.6 974.4 976.8 

See Notes to the Consolidated Financial Statements 
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$ 1,736 	$ 2,757 
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5,944 4,988 
3,740 3,060 
6,885 6,058 

348 193 

The Dow Chemical Company and Subsidiaries 
Consolidated Balance Sheets 

2007 	2006 sharc amounts) At December 31 

Current Assete 
Cash and cash equivalents 
Marketable securities and interest-bearing deposits 
Accounts and notes receivable: 

Trade (net of allowance for doubtful receivables - 2007: $118; 2006: $122) 
Other 

Inventories 
Deferred incorne tax assets - current 
Total current assets 

Investments 
Investtnent in nonconsolidated affiliates 3,089 2,735 
Otberinvestments 2,489 2,143 
Noaacurrent receivab3es 385 288 
Tota4anvestments 5;963 5,166 

Psoperty 
Property 47,708 44,381 
Less aceumulated depreciation 33,320 30,659 
Net properly 14,3$8 13,722 

C1mer .vssezs 
Goodwifll 3,572 3,242 
Otber intangible assets (net of accaannulated amortization - 2007: $721; 2006: $620) 781 457 
Deferred ineotne tax assets - norecurren[ 2,126 4,006 
Asbestos-related insurance receivabfles - rnoncatrrent 696 725 
Deferred charges and orther asseas 2,621 1,054 
Total other assets 9,796 9,484 

Totad Assets $ 48,801 S 45,581 
Liabilikies aaad Stockhoiders' Equity 

Current Liabilities 
Notes payable S 	1,548 $ 	219 
Long-term debt duc within one year 586 1,291 
Aacounts payable: 

Trade 4,555 3,825 
Other 1;981 1,849 

Income taxes payable 728 569 
Deferred income tax liabilidies - ctnrent 117 251 
Dividends payable 418 382 
Accrued and other current liabilities 2-512 2,215 
Total current liabilities 12,445 10,601 

Long-Term Debt 7,581 8,036 
Other Noncurrent Liabilities 

Deferred income tax liabilities - noncurrent 854 999 
Pension and other postretirement benefits - noncurrent 3,014 3,094 
Asbestos-related liabilities - nonctrrrent 	 . 1,001 1,079 
Other noncurrent obligations 3,103 3,342 
Total other noncurrent liabilities 7,972 8,514 

Minority Interest in Subsidiaries 414 365 
Preferred Securities of Subsidiaries 1,000 1,000 
Stockholders' Equity 

Comtnon stock (authorized 1,500,000,000 shares of $2.50 par value each; 
issued 981,377,562 shares) 2,453 2,453 

Additional paid-in capital 902 830 
Retained eamings (inclttdes cummtnlative effect of adopting FIN No. 48 of $(290)) 18,004 16,987 
Accumtdated other comprehensive loss (170) (2,235) 
Treasury stock at cost (2007: 41,011,018 shares; 2006: 23,326,570 shares) (1,800) (970) 
Net stocicholders' equity 19,389 17,065 

Total Liabilities and Stoclfliolders' Equity $ 48,801 $ 45,581 
See Not'.es to the Consolidated Financial Statements 

58 



The Dow Chemical Company and Subsidiaries 

Consolidated Statements of Cash Flows 

(Inmillions) FoctheyearsendedDecember37 2007 2006 2005  
Operating Activities 

Net Income Available for Common Stockholders $ 	2,887 $ 	3,724 $ 	4,515 
Adjuatments to reconcile net income to net cash provided by 

operating activities: 
Cumulative effect of change in aeoounting principle - - 20 
Depreciation and amortization 2,190 2,074 2,079 
Purchased in-process research and developnent charges 57 - - 
Provision for deferred income tax 494 104 740 
Earnings of nonconsolidated affiliates in excess of dividends received (348) (343) (469) 
Minority interests' share in income 98 93 82 
Pension contributions (183) (575) (1,031) 
Net gain on sales of ownership interests in nonconsolidated affiliates - - (732) 
Net gain on sales of inveshnents (143) (19) (33) 
Net gain on sales ofproper -ty, businesses and eonsolidated cotnpanies (108) (130) (56) 
Other net gain (75) (12) (29) 
Restmcturing charges 577 586 41 
Asbestos-related credit - (177) - 
Tax benefit - nonqualified stock option exercisea - - 85 
Excess tax benefits from share-based payment arrangetnents (31) (11) - 

Changes in assets and liabilities: 
Accounts and notes receivable (1,002) 242 (469) 
Inventories (712) (758) (240) 
Accounts payable 799 (129) 106 
Other assets and liabilitiee (16) (515) (135) 

Cash provided by operating activities 4,484 4,154 4,474 
Investing Activities 

Capital expenditurea (2,075) (1,775) (1,597) 
Proceeds from sales of property, busineeses and consolidated cotnpanies 211 296 105 
Acquisitions of businesses (143) - - 
Purchase of previously leased assets (30) (208) (263) 
Inveatments in consolidated companies (867) (111) (109) 
Investments in nonconsolidated affiliates (78) (103) (208) 

. 	Distributions from nonconsolidated affiliates 63 6 41 
Proceeds from sales of ownership interests in nonconsolidated affiliates 30 10 956 
Purchases ofinvestments (1,952) (1,405) (1,400) 
Proceeds from sales and maturities of inveshnents 1,983 1,383 1,379 
Cash used in investing activities (2,858) (1,907) (1,096) 

Financing Activities 
. 	Changes in short-term notes payable 1,220 23 74 
 Payments on long-term debt (1,354) (1,359) (1,559) 

Proceeda from issuance of long-term debt 21 - 4 
Purchases of treasttry stock (1,462) (739) (68) 
Proceeds from sales of connnon stock 379 223 398 
Excess tax benefits from share-based payment arrangements 31 11 - 
Distributions to minority interests (51) (57) (70) 
Dividends paid to stockholders (1,512) (1404) (1,287) 
Cash used in financing activities (2,728) (3,302) (2 508) 

Effect of Exchange Rate Changes on Cash 81 6 (172) 
Summary 

Increase (Decrease) in cash and cash equivalents (1,021) (1,049) 698 
Cash and cash equivalents at beginning of year 2,757 3,806 3,108 
Cash and cash equivalents at end of year $ 	1,736 $ 	2,757 $ 	3,806 

See Notes to the Consolidated Financial Statements 
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Retained Eamings 
Balance at beginning ofyear 
Net income 
Dividends declared on con mon stock 
Other 

16,987 14,719 11,527 
2,887 3,724 4,515 

(1,,548) (1,438) (1,292) 
(32) (;d8) (31) 

of the adontion of FPN No. 48 

The Dow Chemical Company and Subsidiaries 

Consolidated Statements of Stockholders' Equity 

(In millions) For the years ended Deeember 31 2007 2006 2005  
Conunon Stock 

Balance at beginning and end of year $ 	2,453 $ 	2,453 S 	2,453 
Additional Paid-in Capital  - 

Balance at beginning of year 830 661 274 
Stock-based compensation 72 169 387  
Balance at end of year 902 830 661 

Uneamed ESOP Shares 
Balance at beginning of year - (1) (12) 
Shares allocated to ESOP participants - 1 11 
Balance at end of year - - (1) 

Balance at end ofyear 18,004 	16,987 	14,719 
Accumulated Other Comprehensive Loss 

Um'eafized Gains on lnvesttnents at beginn3ing o7 year 42 	 11 	 41 
Unrealized gains (9osses) 

~ 	

29 	 31 	 (30)  
Balance at end of year 71 	 42 	 11 

Cumulative Translation Adjusttneaats at begianaing of year - 	 (12) 	(663) 	301 
Translation adiustenaents 	 735 	 651 	(964) 
Balance at end ofyear 	 723 	 (1'2) 	(663)  

Nfinimum Pension Liabiflity at beginaning of year 	 - 	(1,312) 	(1,357) 
Adjustinents 	 - 	 1,147 	 45 
Balance at end ofyear, prior to Dec. 31, 2006 adoption of SFAS No. 158 	 - 	(165) 	(1,312) 
Reversal of Minimum Pension Liability under SFAS No. 158 	 - 	 165 	 - 
Recognition of prior servtce cost and net laass uuder SFAS No. 158 	 - 	(2,192) 	 - 

Pension and Other Postretirement Benefit Plans at beginning of year 	 (2,192) 	 - 	 - 
Netprior service cost 	 (74) 	 - 	 - 
Net gain 	 1,277 
Pension and Other Postretirement Benefit Plans at end of year 	 (989) 	(2,192) 	 - 

Accumtdated Derivative Gain (Loss) at begiiming of year (73) 15 38 
Nethedgingreaults 20 (127) 227 
Reclassification to earnings 78 39 (250) 
Balance at end of year 25 (73) 15 

Total aceumulated other comprehensive loss (170) (2235) (1,949) 
Treasury Stock 

Balance atbeginning ofyear (970) (559) (995) 
Purchases (1,455) (746) (68) 

Issuance to employees and employee plans 625 335 504 
Balance at end of vear (1,800) (970) (559) 

Net 

See Notes to the Consolidated Financial Statements. 
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The Dow Chemical Company and Subsidiaries 

Consolidated Statements of Comprehensive Income 

(Bi millions) For the years ended Deceinber 31 2007 2006 2005  
Net Income Available for Common Stockbolders $ 	2,887 S 	3,724 $ 	4,515  
Other Comprebensive Income (Loss), Net of Tax (tax amounts shown below 

for 2007, 2006, 2005) 
Umealized gains (losses) on investments: 

Unrealized bolding gains (losses) during the period 
(net of tax of $42, $30, $(7)) 70 61 (21) 

Less: Reclassification adjustments for net amounts included in 
net income (net of tax of $(22), $(16), $(6)) (41) (30) (9) 

Cumulative translation adjusttnents (net of tax of $5, $(39), $(29)) 735 651 (964) 
Minimutn pension flability adjustments (net of tax of $-, $657, $26) - 1,147 45 
Defined benefit pension plans: 

Prior service cost arising during period (net of tax of $(53)) (88) - - 

Net gain aiising dtiring period (net of tax of $630) 1,150 - - 

Less: Amortization of prior service cost included in net periodic 
pension costs (net of tax of $5) 14 - - 

Less: Amortization of net loss included in net periodic pension 
costs (net of tax of S67) 127 - - 

Net gains (losses) on cash flow hedging derivative instnunents 

See Notes to the Consolidated Financial Statements. 
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The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated Financial Statements 
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NOTE A—SUPrIIV#ART' OF SIGNIFICANT ACCOUNTING POiLICIES AND RECENT ACCOUN"fING 
PRONOUNCEMENTS 

SIINIlYIARY OF SdGNIFIC.ANT ACCOIINTING P01,ICiES 

Principles of Conso9idation and Basis o'P Presentatioat 
The accompanying conso ➢idated tiznaacia7 stafiements of The Dow C'hemieal Compa.ny and its subsidiaries ("Dow" or tlne 
"Connpany'") were prepared in acoordasace with accotarnting principles generally accepYed in the United Svates of Ainerica 
("U.S. GAAP") and include the assets, liabilities, revenues and expenaes of all tnajority-owrned subsidiaries over which the 
Company exercises control and, when appli.cable, entities for wltich the Company has a controlling financial flnterest or is the 
primary beneficiary. Intereotnpany transactions and balances are elimin,ated in consolidation. Investments in nonconsolidated 
a$iliate® (20-50 percent owned companies, joint ventures and partnerships) are accounted for on the equity basis. 

Ceatain reclassifications of prioryears' atnounts have been made to conform to thepresentation adopted for 2007. 

Use of Estimates in Financial Stateaatent Preparatioat 
The preparation of financiai stateinents in accordance with U.S. GAAP requires the use of estimates and assumptions that 
affect the reportcd atnounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date ofthe 
financial statements, and the reported ainounts ofrevenues and expenses during the reporting period. The Company's 
consohdated financial statements include amounts that are based on management's best estimates and judgments. Actual 
reaulta could differ from those estimates. 

Foreign Currency Translation 
The local currency has been primarily used as the functional currency throughout the world. Translation gains and losses of 
those operations that use Iocal currency as the functional currency are included in the consolidated balance sheets as 
"Accumulated other comprehensive income (loss)" ("AOCI"). Where the U.S. dollai is used as the functional currency, 
foreign currency gains and losses are reflected in income. 
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The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated Financial Statements 

Environmental Matters 
Accruals for environmental matters are recorded when it is probable that a liability has been incurred and the amount of the 
liability can be reasonably estimated based on current law and existing technologies. Thcse aceruals are adjusted periodically 
as aasessment and remediation efforts progress or as additional technical or legal information becomes available. Accruals for 
environmental liabilities are included in the consolidated balance sheets as "Other noncurrent obligations" at undiscounted 
amounta. Accruals for related insurance or other third-party recoveries for environmental liabilities are recorded when it is 
probable that a recovery will be realized and are included in the consolidated balance sheets as "Accounts and notes 
receivable - Other." 

Environmental eosts are capitalized if the costs extend the life of the property, increase its capacity, and/or mitigate or 
prevent contamination from futtire operat',ions. Environmental costs are also capitalized in recognition of legal asset 
retirement obligations restilting from the acquisition, construction and/or normal operation of a Iong-lived asset. Costs related 
to enviromnental contarnination treatment and cleanup are charged to expense. Estimated fature incremental operations, 
maintenance and rnanagement costs directly related to remediation are accrued when such costs are probable and reasonably 
estimable. 

Cash and Cash Equivalents 
Cash and caah equivalents include time deposits and readily marketable securities with original maturities of three months or 
less. 

Financial Instruments 
The Company calculates the fair value of financial instruments using quoted market prices whenever available. When quoted 
market prices are not available for various types of financial instrmnents (such as forwards, options and swaps), the Company 
uses standard pricing rnodels with marlcet-based inputs, which take into aocount the present value of estimated future cash 
flows. 

The Company utilizes derivative instruments to manage exposures to currency cxchange rates, commodity prices and 
interest rate risk. The fair valuea of all derivative instruments are recognized as assets or liabilities at the balance sheet date. 
Changes in the fair value of these instruments are reported in income or AOCI, depending on the use of the derivative and 
whether it qualifies for hedge accotmting treatment under the provisions of Statement of Financial Accounting Standards 
("SFAS") No. 133, "Accounting for Derivative Inatruments and Hedging Activities," as amended and interpreted. 

Gains and losses on derivative instruinents that qualify as cash flow hedges are recorded in AOCI, to the extent the 
hedges are effective, until the underlying transactions are recognized in income. To the extcnt effective, gains and losses on 
derivative and nonderivative instruments used as hedges of the Company's net investrnent in foreign operations are recorded 
in AOCI as part of the cumulative translation adjustment. The ineffective portions of cash flow hedges and hedges of net 
investment in foreign operations, if any, are recognized in income immediately. 

Gains and losses on derivative instruments designated and qualifying as fair value hedging instruments, as well as the 
offsetting losses and gains on the hedged items, are reported in income in the same accounting period. Derivative instruments 
not designated as hedgcs are marked-to-market at the end of each accounting period with the resrdts included in income. 

Inventories 
Inventories are stated at the lower of eost or market. On January 1, 2006, the Company began using nonnal capacity of 
production facilities (as defined by SFAS No. 151, "Inventory Costs - an amcndment of ARB No. 43, Chapter 4") to 
calerdate per unit costs of inventories. Prior to 2006, the Company used nameplate capacity. By subsidiary, the method of 
determining cost vaiies among last-in, first-out ("LIFO"); fiust-in, first-out ("FIFO"); and average cost, and is used 
consistcntly from year to year. 

Property 
Land, buildings and equipment, including property under capital lease agreements, are carried at cost less accumulated 
depreciation. Depreciation is based on the estimated service lives of depreciable assets and is calculated using the straight- 
line method. For tnost assets capitalized through 1996, the declining balance method was used. Fully depreciated aasets are 
retained in property and depreciation accounts rmtil they are removed frmn service. In the case of disposale, assets and related 
depreciation are removed from the accounts, and the net amounts, less proceeds from disposal, are included in income. 
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The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated ,Financial Statements 

NOTE A— Summary of Signiticant Accounting Policies and Recent Accounting Pronouncements — Continued 

Impairment and Disposal of Long-Lived Assets 
The Company evaluates long-lived assets and certain identifiable intangible assets for impairment whenever events or 
changes in circumstances indicate Yhat the carrying amount of an asset tnay not be recoverable. When undiscounted future 
cash flows are not expected to be suffrcient to recover an asset's carrying amount, the asset is written down to ite fair value. 
Long-fived assets to be disposed of other than by sale are classified as held and used until they are disposed of. Long-lived 
assets to be disposed of by sale are classifred as held for sale and are reported at the lower of carrying amount or fair value 
lesa cost to sell, and depreciation is ceased. 

Investments 
Investments in debt and marketable equity secur,ities, including waerants, are classified as trading, available-for-s'ale, or held- 
to-matnrity, lnvestments class'ified as traditag are reported at fair valne with umcalized gains and losses inclw.ded in gncome. 
Those classified as availabie-fos sale are reported at fair vaflue with unrealized gains and losses recorded ht AOCI. Thnse 
classified as hefld-to-an'aturity are recorded at aunortized cost. The cost of investments sold is detern>Ilned by specific 
identification. 

The excess of the cost of investments in subsidiaries over the vadues assigned to assets and habilities is slaown as 
goodwill and is subject to the impairment provisions of SFAS No. 142, "Goodwi.11 and Other Intangible Assets." Absent any 
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pa+ocess by comparing the fair vabue ofeach reporteng tanit, deternained usvtg a discoutrted cash flow method, with 62s carrying 
value. 

Revenue 
Sa9es are recogmizcd when the revenue is neadizad or realizabfle, aaad has been earued, in a'ccordauoe with the M. Seceirities 
and Exchange Co9roimissiorn"s 'gtaff Accounnting Baii9etin ("SAB") No. 104, "Revenue Recognition in Financia.d Sfiarteanents „  
Approximately 9$ percen3 of the Coanpany's ,sales are related to sales of product. The remain9ng 2 percent is related rto the 
Comparry's service offeaings, insurance opeaa.tions, <vid licensing of patents and technology. Revenue for product sa(es i's 
recognized as risk and title to the product trausfer to the customer, whieh usually occurs at ¢he titne shipmcnt is made. 
Substaiatially alfl of the Company's products are sold F'QB(free on board) sliipping point or, with respcct to couantries other 
than the United States, an equivaRent basis. As such, title to the prosjduct passcs when the product is dehvered to the treight 
caraier. Dow's standard tenns of de3ivery are included in its eontracts of sale, order confirmation docutnents and inc+odces. 
Freight costs and any directly related assocflated costs of transporting finislted product to customers are reeorded as "Cost of 
sales." 

The Company's primary se3vice offeaing's are in the form of contract manufacturing services and setvices associated with 
Dow AgroSciences' termite solution, SEIVTRdCONT"' Tetmlte Coloa2y Elntnination Syatetn. Revenue associated with rthese 
service offerings is recognized when services are rendered, according to contractual agreements. 

Revenue related to the Company's insurance operationa inctudes third party insurance premiums, which are caaned over 
the terms of the v-elated insurance policies and reinsurance contracts. Revenue related to the initial licensing of patents and 
technology is recognized when eamed; revenue related to nenning royatties is recognized according to licensee prodaaction 
levels. 

Legal Costs 
The Company expenses legal costs, including those legal coste expected to be incurred in eonnection with a loss contingency, 
as incurred. 

Severance Costs 
The Company routinely reviews its operations around the world in an effort to cnsure competitiveness across its businesses 
and geographic areas. When the reviews result in a workforce reduction related to the shutdown of facilities or other 
optimization activities, severance benefrts are provided to employees primarily under pow's ongoing benefit arrangements. 
These severance costs are aecrued (under SFAS No. 112, "Etnployers' Accotmting for Postemployment Benefits — an 
amendment of FASB Statements No. 5 and 43") once rnanagetnent connnits to a plan of termination including the number of 
etnployees to be terminated, theirjob classifrcations or flmctions, their location(s) and the expected completion date. 
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The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated Financial Statements 

Income Taxes 
The Company accounts for income taxes using the asset and liability method. Under this rnethod, deferred tax assets and 
liabilities are recognized for the future tax consequences of temporary differences between the carrying amounts and tax 
bases of assets and liabilities using enacted rates. 

Annual tax provisions include amounts considered sufPrcient to pay assessments that may result from examinations of 
prior year tax returns; however, the amount ultimately paid upon resolution of issues raised may differ from the amounts 
accrued. 

The Company recognizes the fmaneial statement effects of an uncertain income tax position when it is more Iikely than 
not, based on the technical merits, that the position will be sustained upon examination. The Company accrues for other tax 
contingencies when it is probable that a liability to a taxing anthority has been incurred and the amount of the contingency 
can be reasonably estimated. The cturent portion of tmcertain income tax positions is included in "Income taxes payable" and 
the long-term portion is included in "Other noncurrent obligations" in the consolidated balance sheets. 

Provision is made for taxes on tmdistributed earnings of foreign subsidiaries and related companies to the extent that 
sueh earnings are not deemed to be permanently invested. 

Earnings per Common Share 
The calculation of earnings per common share is based on the weighted-average number of the Company's convnon shares 
outstanding for the applicable period. The caleulation for diluted eamings per common share reflects the effect of all potential 
dilutive common shares that were outstanding during the respective periods. 

RECENT ACCOUNTING PRONOUNCEMENTS 

Accounting for Uncertainty in Income Taxes 
In June 2006, the Financial Accotmting Standards Board ("FASB") issued FASB Interpretation ("FIN") No. 48, "Accounting 
for Uncertainty in Income Taxes," which clarifies the accounting for uncertainty in income taxes recognized in an 
enterprise's financial statements in accordance with SFAS No. 109, "Accounting for Income Taxes." The interpretation 
prescribes a reeognition threshold and rneasurement attribute for the ffnancial statement recognition and measurement of a 
tax position taken or expected to be taken in a tax retum. The interpretation also provides guidance on derecognition, 
classification, interest and penalties, accounting in interim perioda, disclosure, and transition. FIN No. 48 was effective for 
fiscal years beginning after December 15, 2006. 

On January 1, 2007, the Company adopted the provisions of FIN No. 48. The cumulative effect of adoption was a 
$290 million reduction of retained eamings. See Note R for ftu -ther information on income taxes. 

Accounting for Stock-Based Compensation 
On January 1, 2006, the Company adopted revised SFAS No. 123 ("SFAS No. 123R"), "Share-Based Payment." The fair 
value recognition provisions of SFAS No. 123, "Accounting for Stock-Based Cotnpensation," and SFAS No. 123R were 
materially consistent under the Company's equity plans; therefore, adoption of this standard had an immaterial impact on the 
Company's consohdated financial statemcnts. 

In November 2005, the FASB issued FASB Staff Position ("FSP") No. 123R-3, "Transition Election Related to 
Accounting for the Tax Effects of Share-Based Payment Awards." The FSP, which became effective in Novetnber 2005, 
required an entity to follow either the transition guidance for the additional-paid-in-capital pool as prescribed in SFAS 
No. 123R or the alternative transition method described in the FSP. An entity that adopted SFAS No. 123R uaing the 
modified prospective application inay make a one-time election to adopt the transition method described in the FSP, and may 
take up to one year from the latter of its initial adoption of SFAS No. 123R or the effective date of the FSP to evaluate the 
available transition altematives and malce its one-time election. The Company adopted the alternative transition method 
provided in the FSP for calculating the tax effects of stoek-based compensation under SFAS No. 123R. 

See Note N for disclosrnes related to etocic-based compensation. 

Accounting for Asset Retirement Obligations 
In March 2005, the FASB issued FIN No. 47, "Accounting for Conditional Asset Retirement Obligations," which clarifies 
the term conditionai asset retirenzent obligatiorn as used in SFAS No. 143, "Accounting for Asset Retiremeut Obligations," as 
a legal obligation to perforin an asset retirement activity in which the timing and/or method of settlement are conditional on a 
future event that rnay or may not be within the control of the Company. FIN No. 47 was effective for the Company on 
December 31, 2005. 
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The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated Financial Statements 

NOTE A— Summary of Significant Accounting Policies and Recent Accounting Pronouncements — Continued 

Dow has 150 manufacturing sites in 35 countries. Most of these sites contain numerous individual manufaeturing 
operations, particularly at the Company's larger sites. Asset retirement obligations are recorded in the period in which they 
are incurred and reasonably estimable, including those obligations for which the timing and/or method of settlement are 
conditional on a future event that may or may not be within the control of the Company. Retirement of assets may involve 
such ePforts as remediation and treatment of asbestos, contractually required demolition, and other related activities, 
depending on the nature and location of the assets, and are typically realized only upon demolition of those facilities. In 
identifying asset retirement obligatione, the Company considers identification of legally enforceable obligations, changes in 
existing law, estimates ofpotential settlement dates and the calculation of an appropriate discountrate to be used in 
ealculating the fair value of the obligations. Dow has a well-establisbed global process to identify, approve and track the 
demolition of retired ar to-be-rerired faci9irties; no assets are,retired from service until this prooess has beEn followed. Dow 
typic ally forecasts demo'lition projects based on rt}ee usefulncss of the assets; enviromnentad, hea3th and safeEy concerns; and 
other sinrilar considerations. Unides thie paocess, as de azolfitiorn projects are idantified and approved, reasornabue estirrnates may 
then be deternianed for the time frames cluring which any relaroed asset rcetiremeut obl igarions aue expectedto be set2led For 
those assets where a sxnge of potential settlement datea may'be reasonably estianated, obligations are t•ecorded. 

Assets that have not been submitted/revievued for potential demolition activities are considesed fio have continned 
usefitlness and are generally stilI operating "normally." Thereforc, without a plan to demolish the assets or thc expeckation of 
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"Accounting for the Impainncnt or Disposal of l:ong-L.ived Assets," Dow is unable to r'easonably foYecast a time frame to use 
for preseult value aa'Ieulatioris. As such, Dow has not recognized obligations for individual pdants/buildings at a,ts 
150 manufaahicing sites whare esbnnates of potential se4t2ement dates cannot'be reasonabQy made. Sn additiort, the Company 
has not recognized cond'efiiornal asset rcetirement obligatmons for the capping of its approxinia.tely 45 underground storage tvefils 
at Dow-owned sStes when there are no plans or expectatao,ns ofplans to exit the sites. Dow routineRy sevieve's a11 chaaeges 2o 
the Iist of items roinder consrdu*_aatioal for dernoEtion to determine if an adjustuaent to the value of the asset rertiremenrt 
abligation is required. 

Adoption of F1N No. 47 on December 31, 2005 resu3ted in the recogtiition of an asset retireanent obtigadion of 
$34 rriillion and a charge of $20 mibiion (ilet of tax of $12 mil9don), which was inchided in "Cumtiiative effect ofchange 
in accounting praaicipfle" in the foua-tli quartet oiP2005. The discotent rate used to catctilate the Co;mpany's asset ratirement 
obligatioiis was 4.6 percent. 

di the ainortiz,ation of asset retirernetnt oost and aacretion of asset retirement obligation provisions of FIN No. 47 Inad 
been on effect during 2005, the impact on `Iilconne before Curntulative EPfect of Change in Accounting Principle" and "Net 
Income Available for Cotavanon Stocldno ➢ ders" would have been inunaterial. Fuixher, the irnpact on aarnings per common 
share (both basic and diluted) woufld have been less than'$0.01. 

See Note J for the Coarapany's disclosures related to asset retizement obligations. 

Other Accounfing Prononncements 
In Noveinber 2004, the FASB isstied SF'AS No. 151, "Inventory Costs— an amcndment of ARB No. 43, Chapter 4,'" which 
clarifies the accounting for abraormal amounta of idle facility cxpense, freight, handling costs, and wasted material (spoilage) 
and also requires that the allocation of fixed production overhead be based on the normal capacity of the production facilities. 
SFAS No. 151 was effective for inventory costs incurred ddsing fiscal years beginning after Jrme 15, 2005. Because the 
Company previously ased name.plate capacity to calculate product cost's, the adoption of SFAS No. 151 on January 1, 2006 
had an immaterial favorable impact on the Company's consolidated financial statements. 

In Dcceinber 2004, the FASB issued FSP No. FAS 109-2, "Accounting and Disclosnre Guidance for the Foreign 
Earnings Repatriation Provision within the American Jobs Creation Act of 2004," which provides a practical exception to the 
SFAS No. 109 requuement to reflect the effect of a new tax law in the period of enacunent by allowing additional time 
beyond the financial reporting period to evaluate the effects on plans for reinvestment or repatriation of umemitted foreign 
earnings. The Atnetican Jobs Creation Act of 2004 (the "AiCA") introduced a special one-time dividends received deduction 
on the repalriat'ion of certain foreign eamings to a U.S. taxpayer, provided certain criteria are met. In May 2005, tax 
authorities released the clarifying language necessary to enable the Company to finalize its plan for the repatriation and 
reinvestment of foreign earnings subject to the requirements of the AJCA, resulting in a credit of S113 million to "Provision 
for income taxes" in the second quarter of2005. 

In September 2006, the FASB issued SFAS No. 158, "Employers' Accounting for Defined Benefit Pension and Other 
Postretiretnent Plans - an amendment of FASB Statements No. 87, 88, 106, and 132(R)." The Statement, which was effectivc 
December 31, 2006 for the Company, required employers to recognize the funded status of defined bcnefit postretirement 
plans as an asset or liability on the balance sheet and to recognize changes in that funded status through cotnprehensive 
income. See Note L for the irnpact of adopting the Statement. 
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SAB No. 74 Disclosures for Accounting Standards Issued But Not Yet Adopted  
In September 2006, the FASB issued SFAS No. 157, "Fair Valtte Measurements," which defines fair value, estabhshea a 
framework for measuring fair value in U.S. GAAP, and expands disclosures about fair value measurements. The Statement 
applies under other accounting pronouncements that require or permit fair value measurements and is effective for fiscal 
years beginning after November 15, 2007. The Cotnpany's existing fair valtte measurementa are consistent with the guidance 
of the Statement. Therefore, adoption of the Statement on January 1, 2008, is not expected to have a inaterial impact on the 
Company's consoHdated financial statements in the first quarter of 2008. Since the Company uses a December 31 
measurement date for its pension and other postretirement plane, the Company is still evaluating the impact of adopting the 
Statement for its plan assets. 

In February 2007, the FASB issued SFAS No. 159, "The Fair Value Option for Financial Asseta and Financial Liabilities 
- Including an amendment of FASB Statement No. 115," which permits entities to choose to measure many financial 
instruments and certain other itetns at fair value. SFAS No. 159 is effective as of the beginning of an entity's first fiscal year 
that begins after November 15, 2007, which was January 1, 2008 for the Company. The Company did not elect the fair value 
option for existing eligible iterns tmder SFAS No. 159; therefore, the Statement had no impact on the Company's 
consofldated financial staternents at January 1, 2008. 

In Apri12007, the FASB issued FSP No. FIN 39-1, "Amendment of FASB Interpretation No. 39." This FSP replaces 
certain terins in FIN No. 39 with "derivative inshuments" (as defined in SFAS No. 133, "Accounting for Derivative 
Inetruments and Hedging Activities") and permits the offsetting of fair value amounts recognized for the right to reclaim cash 
collateral or the obligation to return cash collateral against fair value atnounts recognized for derivative inatnunents executed 
with the same counterparty under the same master netting arrangement. The FSP is effective for fiscal years beginning affter 
November 15, 2007. The Company evaluated the guidance in the FSP and determined that it will have no impact on the 
Company's coneolidated financial ataYements at January 1, 2008. 

In December 2007, the FASB issued SFAS No. 141R, `Business Combinations". The Statement establishes revised 
principles and requirements for how the Company will recognize and measure assets and liabilities acquired in a business 
combination. The Statement is effective for business combinations completed on or after the beginning of the first annual 
reporting period beginning on or after December 15, 2008, which begins January 1, 2009 for the Company. 

In December 2007, the FASB issued SFAS No. 160, "Noncontrolling Interests in Consolidated Financial Statements, an 
amendtnent of ARB No. 51 ". The Statement establishes accounting and reporting standards for the noncontrolling intereat in 
a subsidiary and for the deconsolidation of a subsidiary. The Statement is effective on or after the beginning of the first 
annual reporting period beginning on or after December 15, 2008, which begins January 1, 2009 for the Company. The 
Company is currently evaluating the itnpact of adopting the Statement. 

NOTE B — RESTRUCTURING 

2007 Restructuring 
On December 3, 2007, the Company's Board of Directors approved a restrueturing plan that includes the shutdown of a 
number of assets and organizational ehanges within targeted support flinctions to improve the effieiency and cost 
effectiveness of the Company's global operations. As a result of these shutdowns and organizational changes, which are 
scheduled to be cotnpleted by the end of 2009, the Company recorded pretax restmcturing charges totaling $590 million in 
the fourth quarter of 2007. The charges consisted of asset write-downs and write-offs of $422 million, costs assoeiated with 
exit or disposal activities of $82 inillion and severance costs of $86 million. The impact of thc charges is shown as 
"Restructuring charges" in the consolidated statements of income and was reflected in the Company's segment results as 
shown in thc following table, which also reflects adjustments made in 2007 to the 2006 resh -ucturing charges, as discussed in 
the section titled "2006 Restructuring": 
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NOTE B — Restructuring — Continued 

2007 Restructuring Charges by Operating Segment 
Impairrreent of' 

Long-Lived Assets,  

	

Ot&erintangible 	Costs associated 

	

Assets and Eqaiiry 	with Exft or 	Severance 
Tn millions 	 Inveatments Disaosal Acttvities 	Costs 	Total 
Performance Plastice $153 $31 - 	$184 
Performance Cbemieals 81 4 - 	85 
Agncultural Sciences 58 19 - 	77 
Basi.c Plastics 98 - - 	88 
Basic Chernicais 7 - - 	7 
f3ydrocarbons and Energy 31 13 - 	44 
Una7located and Other 4 15 $86 	105 
Total resttarcturing c;harges related -. ------ ------------- 

to 2007 plarn $422 $82 S86 	$590 
Adjustments t,o 2006 restnacRuring 

chargcs: 
Perfotzrnance iPlastics 	 - 	 (4) 	- 	(4) 
i➢nal9ocated and Other 	 - 	 - 	(8) 	(8) 

Net2007ILeetructurflnaCharees 	 S422 	 S78 	$78 	$578 

Details regarding the oonnposten2s of the 200'7 re,stnntic¢a¢ring charges are discvssed belowc 

Imparrme ✓atofLong-LivedAs,sets, OtherlittangibleAssets mtdEyitityInvea7ments 
The restructuring charges related to the write-down or wriTe-off af assets and equity investments in 2 007 tutaled S422 niillion 
and ineluded the impact ofplant clostires and impairments of S273 million. The most significant plant write-downs afPected 
Dow's facilities locateed in Lautenbourg, Frarnce; Carrnaqari, Brazil; Arattl, B3azil; Tarragona, Spain; I-Iahnviflle, Louisaana; and 
Berre, France; and asserts related to the e>tit of ttre automotive sea7ants business in North Ameiica, Latin A nerica and Asia 
Paeific. Details regarding these write-downs are as £oHows: 

Due trc overcapacity within the andustry, a disadvantaged cost position, and inereasing pressure fioan geneaic 
svippliers, tfie Company flaunched an inf®aanation/consultation process with local employee representativres on a 
closut-e prqject in the fourth quatter of 2007 and recorded an asset unpairrnent charge related to its agiiealttuad 
products manufacturing site located in Lauterboeng, F'rance. A$44 mallion write-down of the nct book value of the 
related buildings, machinery and equipment against the Agricultural Scienccs segment was recosded in the fourth 
qivarter of 2007. 

• 	The Company evaluated the econontie and financial feasibility of its styrene plant in Cainacari, Brazil, and due to 
rawmateriai competitiveness, the age of the facility, as wedl as the ready availability of styrerne within the global 
marketplace, the Company announced the idling of the facility in the fourth qaarter of 2007 and recordad a 
$14 milHon write-down of the net book value of flie related buildings, inachnlery and equiprnent against the 
1-tydrocarbons and Energy segment. 
The Cornpany will close its hydroxyethyl celhilose manufacturing facility Iocated in Aratu, Brazil, in the first 
quarter of 2008, due to a number of fdctors, including capacity limitations, high structural and raw matelial costs, 
and older technology. A$12 million write-down of the net book value of the related buildings, machinery and 
equipment was recorded against the Performance Chemicals segment in the fourth quarter of 2007. 

• The Company has determined that the operating costs of its fiber solution manufacturing plant in Tarragona, Spain, 
cannot be sustained. The Conrpany will evaluate more economically viable alternative manufacturing options. As a 
result, the Company recorded a$29 million impairment write-down of the net book value of the related buildings, 
machinery and equipment against the Performance Plastics segrnent in the fourfh quarfer of 2007. 
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• Due to a number of factors, including the inability to secure an economically sustainable source of propylene and the 
tuse of older technologies at the plant, Union Carbide decided in the fourth quarter of 2007 to shut down its 
polypropylene facility at St. Charles Operations in I-Iahnville, Louisiana. As a result of the shutdown, a$23 million 
write-down of the net book value of the related bttildings, machinery and equipment was recorded against the Basic 
Plastics segment in the fourth quarter of 2007. 

• The Cotnpany determined that it would not be possible to renegotiate an economieally viable contract manufaoturing 
agreement to continue the operations of the rubber plant located in Berre, France. A$27 million impairment write- 
down of the net book value of the related buildings, machinery and equipment was recorded against the Performance 
Plastics segrnent in the fourth quarter of 2007. 
The Company has assessed the long-term profitability of its participation in the automotive sealanta business and has 
determined that the projected results are inconsistent with the fmancial performance expected of a market-facing 
btusinesa. As a result, in the fourth quarter of 2007, the Cornpany made the decision to exit the automotive sealants 
business in North America, Asia Pacific and Latin America in the next 9 to 18 months; the business will explore 
strategic options within Europe. A$58 million write-down of the net book value of the related buildings, machinery 
and equipment against the Perfonnance Plastics segment was recorded in the fourth quarter of 2007. 

In addition to the write-downs described above, the restructuring charges for plant closures included $66 million related 
to the shutdown of several small production Pacilities and the closure of eertain storage wells in Canada. 

The restructuring charges in the fourth quarter of 2007 also included the write-down of investments in nonconsolidated 
affiliates of $99 million. The most significant write-downs were related to the Company's investment in Pdtromont and 
Company, Limited Partnership (`Mromont") and Dow Reichhold Specialty Latex LLC. Details regarding these write-downs 
are as follows: 

• Duc to an unfavorable financial outlook, reflecting significant long-term economic challenges, the Company 
determined in the fourth quarter of 2007 that its equity investment in Petromont, a 50 percent owned company, was 
other than temporarily impaired and recorded a$46 million write-down of its interest in Petromont against the Basic 
Plastics segment. 

• Due to the loss of a significant portion of business and the lack of replaeernent business opportunities, the Company 
determined its equity investment in Dow Reichold Specialty Latex LLC, a 50 percent owned company to be other 
than temporarily impaired and recorded a$42 million write-down of its interest in Dow Reiehhold Specialty Latex 
LLC against the Performance Chemicals segtnent in the fourth quarter of 2007. 

In addition to the write-downs described above, the restructuring charges for investments in noneonsolidated affiflates 
included S 11 million related to the dissolution of two smaller joint ventures. 

The restnicturing charges in the fourth quarter of 2007 also included the write-off of capital project spending 
($37 million), and tradetnarks and patents ($2 million) which the Company determined to be of no fiu -ther value; as well as 
spare parts and catalysts ($11 million) associated with the plant closures. Tbese write-offs were principally related to the 
businesses involved in the shutdown of assets and were therefore reflected in the results of various operating segments. 

Costs Associated with Exit or Disposa7 Activzties 
The restructuring charges for costs associated with exit or disposal activities totaled $82 million in 2007 and included 
contract termination fees of $53 tnillion, pension curtailment costs and termination benefits of $15 mIlhon, environmental 
remediation of $7 million and $7 mIllion of other related costs. 

Contract termination fees of $53 million represent the Company's best estimate of the fair value to negotiate the 
settletnent of the early cancellation of several service and supply agreements principaliy related to the shutdown of 
mantifacturing assets within the Performance Plastics and Agricultural Seiences segments. 

Severance Costs 
As a result of the Company's decision to shut down assets around the world, and cotnplete other worldorce optimization 
activities, the restrueturing charges recorded in 2007 included severance of S86 million for the separation of 
approxirnately 978 employees under the terms of Dow's ongoing benefit arrangements, primarily over the next two 
years. Thesc costs were charged against Unallocated and Other. At December 31, 2007, severance of approximately 
$1 million had been paid to 12 employees and a liability of $85 million remained for approximately 966 employees. 
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NOTE B — Restructuring — Continued 

The following table summarizes the activities related to the Company's restructuring reserve 

2007 Restructuring Activities Impairment of 
Long-Lived Assets, 

Other Intangible Costs associated with 
Assets and Equity Exit or Disposal Severance 

In millions Investments Acfrvities Costs Total 
Restnicturing charges incurred in 

the fourth quarter of 2007 $ 422 $82 $86 $ 590 
Cash payments - - (1) (1) 
Charges against reserve (422)_ (3) _ - _ (425) 
Reserve balance at December 31, 2007 $79 $85 S 164 

Dow expects to incur future costs reiated to fits restrwclru -ing activities, as the Cotnpany con9anually looks for ways to 
enhance the efficiency and cost efPectiveness of its operations, and to ensure conrpetitiveness across its busiuesses and across 
geogaphic areas. Futnre costs are expected to nnclude demofltion costs related to the closed faeilities, which w=ill be 
teUugnYZeu a.o uwuiieu. 111e t.tisiy>niiy moU eapcc.w iu inLui nux.Uuunni u111p1Uyee i eiaietu eoow, uiUluiinig uivuiuUiaty 
tes-mination benefits, related to its cother optinuzation activitr;es, and pension plan settlenaerit costs. These costs canuot 8ne 
reasonably estimated at this tirne. 

2006 Res4ructurdng 
On August 29, 2006, the Coinpany's Board of Directors approved a ipian to shut down a nuniber of assets aroLVnd the world as 
the Cornpany coantinued its drive to mvprove the competitivenaess ofits global operations. As a consoquenee of these 
shutdowns, which are scheduled to be cornpleted by the fn -st quaiYe;r of 2009, and other optunization activities., the Com,pany 
recorded pretax restructruing charges tot'aling $591 million in 2006. The charges consisted of asset write-downs atd arrite- 
offs of $346 snailiion, costs associat'ed with exit ar diaposal activitties of 8172 nvllion and severaitce cosPs of 573 rrailliorl. 'fhe 
impact of the charges is shown as "Restrueturing charges" in the consolidated statements of income and was refiected in the 
Company's segrnent resu9is as fofllows: 

2006 Restructaring Charges by Operatiug Segruent 
bnpairinent of 

Long-La'vedAssets Costs associated wTzth 
and Other Exit or Disposal Severance 

]nmillions IntangibleAssets Activi&es Costs Totat 
Performance Plastics $174 $ 68 - $242 
Performance Chernicals 10 2 - 12 
Basic Plastics 15 1 - 16 
Basic Chemicals 129 55 - 184 
Unallocated and Ot'her 18 46 $73 137 
Total $346 $172 $73 $591 

Details regarding the components of the restructuring charges are discussed below: 

Impairment of Long-Lived Assets and Other Intangible Assets 
The restmeturing charges related to the write-down or write-off of assets in 2006 totaled $346 million and included the 
impact of plant closurea of $269 million. The most signifrcant plant closures affected Dow's facilities in Porto Marghera, 
Italy, and Fort Saskatchewan, Alberta, and Sarnia, Ontario, Canada. Details regarding these shutdowns are as follows: 

• In Porto Marghera, Italy, the Cornpany's toluene diisocyanate ("TDI") plant was shut down for planned maintenance 
in early August 2006. Businesa fundamentals in the TDI business were weak due to excess global capaoity. As a result, 
the Company decided to pennanently close the facility at the end of August, resulting in a$115 million write-down of 
the net book value of the related buildings, machinety and equipment against the Performance Plastics segment in the 
third quarter of 2006. 
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Substantial capital costs would be required to address efficiency issues at the Company's chlor-alkali and direct 
chlorination ethylene dichloride planta in Fort Saskatchewan, Alberta, Canada. Based on an analysis of the discounted 
future cash flows, management determined that an investment in these facllitiee could not be justified. As a result, the 
Company shut down the facilities at the end of October 2006, reaulting in a$74 million write-down of the net book 
value of the related buildings, machinery and equipment against the Basic Chemieals segment in the third quarter of 
2006. 

• 	Assessments by the businesses located in Sarnia, Ontario, Canada, were triggered by the suspension of ethylene 
shipments through the Cochin Pipeline, a subsidiary of BP Canada Energy Resources Company, due to safety 
concerns. The assessments highlighted a vaiiety of issues related to the efFectiveness, efficiency and long-term 
sustainability of the Samia-based assets. Based on these assessments, the Company decided to cease all production 
activity at the Sarnia site by the end of the first quarter of 2009 as follows: 

• The low density polyethylene plant was shut down in the third quarter of 2006. 
• The polystyrene plant ceased production in December 2006. 
• Latex production from the UCAR Emulsion Systems facility was shut down in the fourth quarter of 2007. 
• 	The polyols plant is expected to be shut down in the first quarter of 2009. 

The closure of rnanufacturing plants in 2006 resulted in a$24 million write-down of the net book value of the 
machinery and eqttipment in the third quarter of 2006 (with $11 mIllion reflected in Performance Plastica, $10 million 
in Basic Plastics, and S3 million in Unallocated and Other). 

In addition to the larger shutdowns described above, the restrticttiring eharges for plant closures included $56 million 
related to the shutdown of several small production facilities, a terminal, and a research and development facility. 

The restructuring cbarges in the third quarter of 2006 also included the write-off of capital project spending ($47 million) 
and technology assets ($18 milflon) which the Cornpany determined to be of no further value, as well as spare parts and 
catalysts ($12 million) associated with the plant closures. These write-offs were principally related to the businesses involved 
in the shutdown of assets and were therefore reflected in the results of vaiiotus operating segments. 

Costs Associated with Exit or Disposal Activifies 
The restructuring charges for costs associated with exit or disposal aetivities totaled $172 million in 2006 and included 
contract tertnination fees of $65 inillion, enviromnental remediation of $60 million, pension curtailrnent costs and 
termination benefits of $33 million, and asbestos abatement of $14 million. 

Contract teimination fees of $65 million represented the Company's best estivnate of the fair value to negotiate the 
settlement of the early cancellation of several supply agreements principally related to the shutdown of tnanufacturing assets 
ptimarily within the Performance Plastics segment. In the second quarter of 2007, the Company reaehed agreements with 
certain suppliers regarding the early eancellation of supply agreements, resulting in a$4 million reduction of the restructtiring 
reserve for contract tennination fees. The adjustment was credited against the Performance Plastics segment. 

The restructhuing charges for enviromnental remediation of $60 million and asbestos abatement of S 14 rnillion 
principally related to the shutdown of the Company's facilities in Canada. The charges were thercfore reflected in various 
operating scgments. 

According to the reshuchiring plan for Canada, the chlor-alkali and direct chlorination ethylene dichloride plante in Fort 
Saskatchewan were sbut down at the end of October 2006; the Sarnia site will cease all production by the end of the fust 
quarter of 2009. As such, for purposes of calculating the Company's obligation associated with Dow's defined benefit plans 
in Canada, the expected years of future service of active employees has been significantly reduced. In addition, the Company 
is obhgatcd to provide certain termination benefits. As a result, the restrueriuing charge included pension curtailment costs 
and terrnination benefits of $33 tnillion in 2006. These costs were reflected in Unallocated and Other. 

Severance Costs 
As a result of the Company's plans to shut down assets around the world, and conduct other optimization activities 
principally in Europe, the restracturing charges recorded in 2006 included severance of $73 inillion for the separation of 
approximately 810 employees under the terms of Dow's ongoing benefit arrangements, primarily over two years. These 
costs were charged against Unallocatcd and Otber. At December 31, 2006, severance oP $4 million had been paid to 
115 employces and a flability of $69 million remained for approximately 695 employees. During 2007, severance of 
$25 milfion was paid to 245 employees, bringing the total payments against the program to $29 million paid to 
360 employees. In the fotirth quarter of 2007, a reduction of $8 million was recorded against the estimated program 
costs. At Deeember 31, 2007, a liability of $39 million (including foreign cuwrency impact) remained for approximately 
410 employees. 
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NOTE B — Restructuring — Continued 

The following table summarizes the activities related to the Company's restructuring reserve: 

2006 Restructuring Activifies 	 Impairment of' 
Long-Lived Assets Costs assoctated with 

	

and Other 	Exit orDisposal 	Severanee 
Inmillions 	 IntanQibleAssets 	 Activities 	Costs 	Total 
Restructuring charges incurred in 

the third quarter of 2006 	 $ 327 $171 $ 81 $ 579 
Adjustments to reserve 	 19 1 (8) 12 
Cashpayrnents 	 - (1) (4) (5) 
Charges againsT reseive 	 (346) _ -  _ -  (346') 
Reserve balauce at December 3"1, 2006 	 - $171 $ 69 $ 24{9 
Adjustments rto reeerve 	 - (4) (8) (12) 
Cash payments 	 - (53) (25) (78) 
Foreign currency impact 	 - 21 3 24 
Reserve balance at December 31, 2047 	 - $135 $ 39 $]74 

2005 Restructuriug 
Itn the focvrth quartter of 2005, tlae Coanpany recorded qaretax charges totaling S114 mi113on related to restructtn daag act3vities, as 
the Company oontinued 2o focas on firaa mcaal disoipline ^miad ruade additional deeisflons regardin,g nonoompetitive and 
twrderpenfoaaoing assets, as wel1 as decisions regardiaag the consolidation of rtnantxfacicuting ca,palbiliRies. The charges imcfltided 
costs of $67 mi]Vion related to the closmire of apprioxinuately 20 smalfl plants around the world, losses of S12 arni4hoti on a,sset 
salea, the svtite-off of an intaragible asset of $10 nns ➢ 9ioar ared employee-re9a¢ed expenses of $25 nuldion (paid to 
497 enaployee,s in the for,rrth qttarter of 2005). The total ofthese charges is shovim as "Restructuring clnarges" in t,lae 
consolidated statentents of income. The charges were i ecorded against the Company's operating segmerits as'k'ollows: 
$28 mIDion against Perfornaance 1'lastics, $14 anihlon against perforinance Chomicals, 59 million against Agri<:udtuu-a2 - 
Sciences, $12 mallion against Basic Plaetic.s and $3 niillioaa against Basie Chenveals. Charges to Unallocated and Other 
amounted to S48 mildion. 

NO'TE C— ACQUI SITI ONS 

Acquisition of Y1 7o9fgWa7erode 
Consistent with the Company's strategy to invest tiat its Performance businesses, the Company amtounced on Deceanber 18, 
2006, that it bad reached an a.greernent witli rtflte Bayer Group to acquire Wolft Walsrode AG and cectain related affdiates and 
assets ("Wolff Walsrode"), subjeetto regulatory approval. Wolff Walsrode, headquartered in Bomlitz, Gennany, specializes 
in cellulose derivatives, food casings and site services. f'ollowing approval fiom the European Commission ont June 20, 2007, 
Dow acquired Wolft Walsrode on 7une 30, 2007 for a cash purchase price of approxirnately $603 niillion. 

On Jaly 2, 2007, the Company amrounced the creation of a new specialtybusiness unit, Dow Wo1ff Cellulosics, whicli 
cornbined the newly acquired Wolff Walsrode with Dow's Water Soluble Polymers business. Dow Wolff CeIlulosics will 
encompass cellulosics and related chernistries, providing application formulation expertise and other technical serviees to a 
broad range of strategic industry sectors, including consPruction, paint, personal care, pharmaceuticals, food and a number of 
specialty industrial applications. 
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The following table summarizes the values of the assets acquired and liabilities aseumed at the date of the acquisition, as 
well as adjustments that have been made primarily as a result of final valuations. 

Assets Acquired and Liabilides Assumed 
Inmillions 

At June 30, 
2007 

Pnrchase Price 
Adjustments(1) 

At Dec. 31, 
2007 

Current assets $188 $ 	15 $203 
Property 233 89 322 
Goodwill (2) 364 (163) 201 
Other intangible assets (2) 8 148 156 
Other assets 11 (5) 6 
Total assets acqtured $804 $ 	84 S888 
Accountapayable $ 27 - $ 27 
Long-tenn debt 10 - 10 
Accrued and other liabilities 47 $(5) 42 
Pension benefits 117 (11) 106 
Deferred tax liabilities - noncurrent - 88 88 
Total liabilities assumed $201 $ 	72 $273 
Net assets acauired 	 $603 	 $ 12 	$615 

(1) Includes a$7 million write-off of purchased in-process research and developrnent, the addition of 
nansaction costs of $7 million in the second half of 2007 and $12 million of worlcing capital adjustments. 

(2) See Note G for additional information. 

The Company evaluated the materiality of assets acquired, liabilities assutned and restdts of operations, individually and 
in the aggregate, and concluded that such assets, liabilities and results of operations were not inaterial to the consolidated 
fmancial statements. 

Beginning in the third quarter of 2007, the results of Wolff Walsrode's operations were reflected in the Company's 
consolidated income statement. 

Purchased In-Process Research and Development 
Purchased in-procesa reaearch and development ("1PR&D") represents the value assigned in a business combination to 
acqtured research and development projects that, as of the date of the acqtrisition, had not established technological feasibility 
and had no altemative future use. Amounts assigned to IPR&D meeting these criteria must be charged to expense as part of 
the allocation of the purchase price of the business combination. 

The Cotnpany recorded pretax charges totaling $57 million in 2007 for IPR&D projects associated with several recent 
acquisitions. The estimated values assigned to the IPR&D projects were determined primarily based on a discounted cash 
flow model and are shown below: 

In-Process Research and Development Projects Acquired 	 Estimated 
Value Assigned 

Inmillions 	 DateofAcquisition 	toIPR&D 
Germplasm from Maize Technologies Intemational May 1, 2007 S 	2 
Manufacturing process R&D from Wolff Walsrode June 30, 2007 7 
Germplasm from Agromen Tecnologia Ltda. August 1, 2007 26 
Gerinplasm from Duo Maize August 30, 2007 3 
Intellectual property for crop trait discovery from Pxelixis 

Plant Sciences September 4, 2007 19 
Total $57 

The 2007 charges were shown as "Purchased in-process research and development charges" in the consolidated 
statements of income. IPR&D of S50 million related to projects within the Agricultural Sciences segment. The $7 million 
charge related to IPR&D acquired from Wolff Walsrode impacted the results of the Perfonnance Chetnicals segment. 
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NOTE D — INVENTORIES 

The following table provides a brealcdown of inventories: 

Inventories at December 31 
In millions 2007 2006  
Finished goods $4,085 $3,498 
Work in process 1,595 1,319 
Raw materials 566 672 
Supplies 639 569 
Total inventories $6,885 $6,058 

The reserves reducing inventories frorn a FIIFC) basis to a L3FO basis amotmted to $1,511 inillion at December 31, 2007 
and S1,092 nriillion at December 31, 2006. 9nventories valued on a. LIFO basis, principally hydrocarbon andU.S. ohemicals 
arnd piastics product inventories, relnrosented 34 percent of t'he tota2 inventories at Decernber 31, 2007 anc138 percent of total 
i➢nventoaies at December 31, 2006. 

A reduction of certain inventories se.sulted in the liqwidation of some ofthe Company's LIFO invento.ry layers, 
increasing pretax income $321 rnillion in 200Z S97 tnillion in 2006 and $ i 10 million in 2005. 

NO3'E E -- PROPERS Y 

Property at Deeember 31 Esdimverted 
L7sefir7 Zives 

In milliosas ('ears) 2007 2006  
Land - $ 	602 $ 	582 
Land and waterway irnproven3ents I5-25 1,286 1.,206 
Buildiaigs 5-55 3,717 3,376 
Machinery and equipment 3-,20 36,266 33,457 
Utility and supply 3ines 5-20 2,253 2,133 
C)therproperry 3-30 1,770 1,982 
Constructioaninprogress - 1,814 1 ;645 

7.708 

In millions 	 2007 	2006 	2005 
Depreciation espense 	 SI,959 	S1,904 	$1,904 
Manufacturingmaintenanceandrepaircosta 	$1,482 	S1,376 	$1,289 
Canitalizedinterest 	 S85 	573 	$56 
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NOTE F- NONCONSOLIDATED AFFILIATES AND RELATED COMPANY TRANSACTIONS 

The Company's investments in related companies accounted for by the equity method ("nonconsolidated affiliates") were 
$3,089 million at December 31, 2007 and $2,735 niillion at December 31, 2006. At December 31, 2007, the carrying amount 
of the Company's investments in nonconsolidated affiliates was $64 million more than its share of the investeea' net assets, 
exclusive of Dow Corning Corporation ("Dow Corning"), MEGlobal, Equipolymers and EQUATE Petrochemical Company 
K.S.C. ("EQUATE"), which are discussed separately below. This difference was $65 million at December 31, 2006. 
Dividends received from the Company's nonconsolidated affiliates were $774 million in 2007, $616 million in 2006 and 
$495 rnillion in 2005. 

On May 15, 1995, Dow Corning, in which the Company is a 50 peroent shareholder, voluntarily frled for protection 
under Chapter 1] of the U.S. Bankruptcy Code (see Note J). As a result, the Cornpany fully reserved its investment in Dow 
Coming and reserved its 50 percent share of equity eamings from that time through the third quarter of 2000. A difference 
between the Company's 50 percent share of the underlying equity of Dow Coming and the carrying value of this investment 
has existed since May 1995. In November 2000, following affirmation of the Bankruptcy Court's order confrrrning the Joint 
Plan of Reorganization (the "Joint Plan"), the Company reviewed the value of its investment in Dow Coming, revised its 
assessment of the recoverability of its investment, and determined that it had adequately provided for the other-than- 
temporary decline associated with the bankruptcy. On June 1, 2004, Dow Corning's Joint Plan beeame effective and Dow 
Coming emerged from bankruptcy. The Company considers the difference between the carrying value of its investment in 
Dow Coming and its 50 percent share of Dow Coming's equity to be permanent. The difference was $227 million at 
December 31, 2007 and December 31, 2006. 

At December 31, 2007, the Company's investment in MEGlobal was $274 tnillion less than the Company's 
proportionate share of MEGlobal's underlying net assets (S281 million less at December 31, 2006). This amount represents 
the difference between the valuc of certain assets of the joint venture and the Company's related valuation on a U.S. GAAP 
basis, of which $84 million is being amortized over the remaining useful lives of the assets and $190 million represents the 
Company's share of the joint venture's goodwill. 

At December 31, 2007, the Company's investinent in Equipolymers was $48 niillion less than the Cornpany's 
proportionate share of Equipolymers' underlying net assets (S49 million less at December 31, 2006). This amount repreaents 
the diPference between the value of certain assets of the joint venture and the Cotnpany's related valuation on a U.S. GAAP 
basis, of which S 11 million is being amortized over the remaining useful lives of the assets and $37 million represents the 
Company's ahare of the joint venture's goodwill. 

At December 31, 2007, the Cotnpany's investment in EQUATE equaled its propottionate share of the underlying net 
assets (and was $17 million less at Decernber 31, 2006). The S17 niillion difference at Deeember 31, 2006 represented the 
difference between EQUATE's value of certain assets and the Company's rclated valuation on a U.S. GAAP basis and was 
fiilly amortized in 2007. 

In Novetnber 2004, Union Carbide Corporation ("Union Carbide") sold a 2.5 percent interest in EQUATE to National 
Bank of Kuwait for S104 million. In March 2005, these shares were sold to private Kuwaiti investots thereby completing the 
restricted Lranefer and reducing Union Carbide's ownership interest from 45 percent to 42.5 percent. A pretax gain of 
$70 million was recorded in the first quarter of 2005 related to the sale of these shares. 

On January 3, 2005, the Company and E.I. du Pont de Nemours and Company ("DuPont") announced that the Company 
had exercised its option to acquire certain assets relating to ethylene elastomcrs and chlorinated elastomers from DuPont 
Dow Elastomers L.L.C. ("DDE"), including ENGAGETM, NORDELTM and TYRINTM elastomere, through an equity 
redemption transaction involving the Company's equity interest hi DDE. As a result of this option exercise, DuPont 
purchased the Company's remaining equity interest in DDE for $87 million; the dissolution of the joint venture, which was 
completed on June 30, 2005, resulted in a pretax gain of $31 million in the aecond quarter of 2005. The Company decreased 
its investment in nonconsolidated affiliates and recorded $324 million in net propet -ty, $122 million in inventories, and 
S48 million in other net assets. 

On November 30, 2005, Union Carbide completed the sale of its indirect 50 percent interest in UOP LLC ("UOP") to a 
wholly owned subsidiary of Honeywell International, Ine. for a purchase price of $867 million, resulting in a pretax gain of 
S637 million in the Pourth quarter of 2005. 

All of the nonconsolidated affiliates in which the Company has investments are privately held companies; therefore, 
quoted market prices are not available. 
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NOTE F— Nonconsolidated AfSliates and Related Company Transactlons — Continued 

Principal Nonconsolidated Affiliates 
Dow's prineipal nonconsolidated affiliates and the Company's direet or indirect ownership interest for each at December 31., 
2007, 2006 and 2005 are shown below: 

Principal Nonconsolidated Affiliates at December 31 Ownership Interest 
2007 2006 2005  

Compaiiia Mega S.A. 28% 28% 28% 
Dow Corning Corporation 50% 50% 50% 
EQUATE Petrochemical Company K.S.C. 42.5 0/,~ 42.5% 42.5% 
Equipolymers 50°/m 50% 50% 
REG3oba1 50°i'o 50% 50% 
The OPTIMAL Group of Companies: 

flPTllMAL Ch,envcals (Malays3a) Sdn B11d 50% 50% 5VV0 
OPTIMAL G]ycols (Iv(alaysia) Sdn I3hd 50m/° 50% 50°,% 
OPTIMAL Olefins (Malaysia) Sdn Bhd 23.75"°l0 2175% 23.75% 

The SCG-Dow Group: 
t --- 3.T 	I i_I 

1GM1.431L 	t1:134.:1,1 	lAltliJ.L~t1111Lii4 
.tAA/ 
-/'l/V 

nnn, 
'TI,rU 

Annl 
~ J/V 

Siatn Po4yethylene Company Limited 49% 491s 49% 
Siarm IPolystyrcene Company iLianited 49% 49°Jo 49% 
Siam Styrene 1Uionomer Co.., I.td. 49°b 49°✓0 49% 
Siana SyntheRic Latex Corcupany Limiteid 4'9% 49% 49°1a 

Univa¢ion Technologies., LLC 50% 50% 50°i® 

The Company's itnvesttnemt in its pritncipal notvooansolidated a.iliates was $2,488 rnilIion at Decetubes 31, 2007 and 
S2,107 million at Decejnber 31, '2006. Eqnity eatnings from these corrapanies were $1,072 trdillion in 2007, S883 million in 
2006 and $893 million in2005. The summarized finaneial informaxion presented below represents the coinbined accounts (at 
100 percent) ofthe principal noncoiiso9idateld atlfiliates. 

Summarized Badance Sheet Information at December 31 
Jnmit➢ ions 	 2007 2006 
Current assets 
Noneun-ent assets 

S 6,943 
9,669 

$ 5,795 
7,574  

Total aeaets $16,612 $13,369 
Curaent liabilities 
NoncnrTent liabilities 

$ '3,165 
6,700 

$ 2,505 
4,858 

3'otalliabilities $ 9.865 $ 7363 

Summarized Income Statement Information 
In millions 2007 2006 2005(1) 
Sa1es $13,884 $11,976 $12,834 

Goss profrt $3,492 $3,168 $3,129 
Net income $2,464 $7,960 $1,993 
(1) The summarized income statement infonnation for 2005 includes the resutts for 

DDE from Januazy 1, 2005 through June 30, 2005, and the results for UOP 
frmn Jannary I, 2005 through November 30, 2005. 

The Company has service agreements with some of these entities, inclttding contracts to manage the operations of 
manufacturing sites and the construction of new facifities; licensing and technology agreements; and marketing, sales, 
purchase and lease agreements. 
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Excess ethylene glycol produeed in Dow's plants in the United States and Europe is sold to MEGlobal and represented 
2 percent of total net sales in 2007, 2006 and 2005. In addition, the Company sells ethylene to MEGlobal as a raw material 
for its ethylene glycol plants in Canada. The impact of these sales to MEGlobal by operating segment is summarized below: 

Impact of Sales to MEGlobal by Operating Segment 
Percent of segment sales 2007 	2006 	2005  
Basic Chemicals 16% 	15% 	15% 
Hydrocarbons and Energy 4% 	4% 	4% 

Overall, transactions with other nonconsolidated affiiiates and balances due to and due from these entities were not 
material to the consolidated financial statements. 

NOTE G— GOODWILL AND OTHER INTANGIBLE ASSETS 

The following table ahows changes in the carrying amount of goodwill for the year ended December 31, 2007, by operating 
segment: 

Goodwill Petformance Perforinance Agriculturat Basic Hydrocarbons 
In millions Plastizcs Chemicals Sciences Plastics and Energy Total  
Balance at Jamary 1, 2007 S 915 $850 $1,320 $ 94 $63 $3,242 
Goodwill related to 2007 

acquisitions of: 
Additional 50% interest in 

Styron Aaia Limited - - - 6 - 6 
Hyperlast Litnited 71 - - - 71 
Wolff Walsrode - 201 - - - 201 
Agromen Tecnologia Ltda - - 59 - - 59 
GNS Technologies, LLC 8 - - - - g 
Poly-Carb, Inc. 7 - - - - 7 
Edulan A/S 17 - - - - 17 
UPPC AG 21 - - - - 21 
Other (5) (4) 1 - - (8) 

Adjustments to goodwill related 
to 2006 acquisition of Zhejiang 
Omex Enviromnental 
Engineering Co. LTD - (52) - - (52) 

Balance at December 31, 2007 $1,034 $995 $1,380 $100 $63 $3.572 

On May 1, 2007, Dow Chemical Cornpany Limited, a wholly owned subsidiary of the Company, acquired Hyperlast 
Limited, British Vita's polyuretbane systems bnsiness, for S 151 tnillion. The recording of the acquisition restdted in goodwill 
of $71 million and intangible assets of $62 million as shown below. None of the goodwill is expected to be deductible for tax 
puwposes. 

Hyperlast Limited Intangible Assets Weighted-average 
Gross Carrying Amortization 

Inmillions Amount Period  
Intangible assets with finite lives: 

Trademarks S10 15 years 
Other (customer-related) 52 14 years 
Total S62 14 vears 
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NOTE G— Goodwill and Other Intangible Assets — Continued 

On June 30, 2007, the Company completed the acquisition of Wolff Walsrode. The recording of the acquisition resnited 
in goodwill of $201 million and intangible assets of $156 million as shown below. None of the goodwill is expected to be 
deductible for tax purposes. See Note C for additional information related to purchase price adjustments. 

Wolff Walsrode Intangible Assets Estimated Weighted-average 
Gross Carrying Amortization 

In millions Amovnt Period 
Intangible assets with finite lives: 

Intellectual property $ 46 10 years 
Trademarks 6 10 years 
Software 7 5 years 
Other (custorner-a -eEatedZ  _ 97 _ 	5 years 

---- Total 91156 '7 vears 

On July 11, 2006, FilmTec Corporation, a who9fly ow•ined eubsidiary of the Company, completed the acqttisitSon of 
Zhejiang Omex Environmenkal P.ngineerin ;g Co. LTD ("Omex"). The initial vecording of the acquisifrion resulted in goodwill 

t  
vi ~ ivv tu 	nc~~c 	w ~ iaws .m nYwv.ti' w u. ~ ~[  

cotnpleted the purchase price afllocataon telated to the aaquisirtion of Omex, resvtlting in a3te recording of $51 iaail'lion w£ 
intangible assets as fol9ows: 

Omex Intangible Assets We.igs'aZed-art•erage 
Gross Carrying AnzortizaPion 

In millions Aauvzmt Per'iod 
Intangible assets witle finite iives: 

Trademarks S23 10 years 
Patents 19 17 years 
Other 9_ 2-5 years 
Total $51 1I years 

On August 1, 2007, Dow AgroSciences aa1uired the coin seed business of Agromen Tecnologia Ltda for S 116 million. 
The recording of the acqtusition resultecl in goodw'ill of S59 million and intellectual property of $14 niilflion witln a weighted- 
average amortization period of six years. A11 of the goodavi31 is expected to be deductible for tax pmpoaes. 

Goodwill lmpairments 
During the fotnth quarter of 2007, the Company perforined impairment tests Por goodwill in conjtmction with its annual long- 
term financial plamiing process. As a restdt of this review, it was deterrnined that no goodwill itnpairments existed. 

Otherintangible Assets 
The following table provides infonnation regarding the Cornpany's other intangible assets: 

Other Intangible Assets at December 31 
	

2007 
Gross Gross 

Carrying Aecurmdated Carrying Accumvlated 
In millions An:oz+nt Ansor-tization Net Amount Amortization Net 
Intangible assets with fmite Iives: 

Licenses and intellectual properry $ 	302 S(165) $137 S 234 $(142) $ 92 
Patents 145 (104) 41 148 (117) 31 
Software 575 (318) 257 452 (269) 183 
Trademarks 173 (51) 122 133 (40) 93 
Other 307 (83) 224 110 (52) 58  
Total other intangible assets S1,502 $(721) $781 S1,077 $(620) $457 
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During 2007, the Company acquired aoftware for $31 million. The weighted-average amortization period for the 
acquired software is five years. 

In 2006, the Company wrote off obsolete technology assets (frorn "Licenses and intellectual property" in the above table) 
with a net book value of $18 million in conjunction with other restrueturing activities (see Note B). The write-off was 
included in "Restructuring eharges" in the consolidated statements of income and reflected in the Performance Plasties 
segment ($15 million) and Unalloeated and Other ($3 million). 

In 2005, following a review of non-strategic and underperforming assets, the Company wrote off the $10 niillion net 
book value of other intangible assets received in a 1992 acqtuaition. The charge was included in "Restructuting charges" in 
Unallocated and Other. 

The following table provides information regarding amortization expense: 

Amortization Expense 
In millions 	 2007 	2006 	2005  
Other intangible assets, excluding software 	 $72 	$50 	S55 
Software, included in "Cost of sales" 	 $47 	$45 	$45 

Total estimated amortization expense for the next five fiscal years is as follows 

Esfimated Amortization Expense 
for Next Five Years 
In millions  
2008 $130 
2009 $121 
2010 $118 
2011 $107 
2012  $77 

NOTE H — FINANCIAL INSTRUMENTS 

Investments 
The Conipany's inveshnents in marketable securities are primarily classified as available-for-sale 

Investing Results 
In millions 2007 2006 2005  
Proceeds from salea of available-for-sale securities S1,994 $1,305 $1,180 
Gross realized gains S137 $55 $52 
Gross realized losses $(23) S(42) S(19) 

The following table summarizes the contractual maturities of the Company's investments in debt securities: 

Contractual Maturities of Debt Securities 
at December 31, 2007 
In millions Amortized Cost Fair Yalue  
Within one year $ 	168 $ 	168 
One to five years 415 424 
Six to ten years 655 681 
After ten years 262 280  
Total $1,500 $1,553 
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NOTE H— Financial Instruments — Continued 

Fair Value oY Financial Instruments at December 31 
2007 	 2006  

ic millinns 	 Cost Gain 	Loss Fair Value 	Cost 	Gain 	Loss Fair Value 
Marketable securities (1): 

Debtsccurities $1,500 $ 59 $ (6) $1,553 $1,436 $16 $(15) $1,437 
Equity securities 696 55 (30) 721 645 48 (29) 664 

Total marketable securities $2,196 $114 $(36) $2,274 $2,081 $64 $(44) $2,101 
Long-term debt including 

debtdue within one year(2) $(8,167) $15 $(346) $(8,498) $(9,327) $2  $ 380 $ 9,705 

Derivztives relating to: 
Foreign cnrrency - $97 $(24) $73 - S39 $(57) $(18) 
Interestrates - $2 $(2) - - S9 $(20) S(11) 

Included tn `Marleetable securehies and interess-t?eating deposits" and "tithea iwvesttnents" in the oonso3idaited balaaice slneets. 
Cost includes fair value adjustments per SFAS No. 133 of $26 miltion in 2007 and $(20) million in 2006. 

.i 	.....ti,i.~ . 

The foldowing tables provicle the fau va'1ue anti gross Lmreafized 9osses of the Company's iuvestments that were deemep 
to be 5.en(porarily inapaired at December 31, 2007 and 2006, aggregated by investeneaat category and 3engkli of tintc tltat 
ind'ividuai secuxities bave been in a conTinuous unreallized loss position: 

Tempurarfidy lmpaired Secrtaritfies at December 3'1, 7007 

	

Less t3aan 12 rrtoarths 	12 months o3- niare  
Fair UrrreaAdzed 	Faia- Unrea7ized 

In millions 	 Valvie 	Losses 	G'ahee 	Losses 
Debt securities: 

U.S. Treasiary obligations and 
direct obligations of U.S. 
governmenta.gencies 
	

S 14 
	

S 6 
Fe-deralagency mortgage-backed 

secmities 
Corporate bonds 
	

104 	$ (3) 	127 
Other 
	

6 

Total  

Fair UnreaZized 
Vrrlue 	Losses 

S 20 

4 
$ (3) 	231 	S (6) 

6 
Total debt securities $118 $ (3) $143 $ (3) $261 $ (6) 
Equity securities 220 (9) 27 (21) 247 (30) 
Totaltemporarilyimpairedsectuities S338 $(12) S170 $(24) $508 S(36) 

Temporarily Impaired Securities at December 31, 2006 
Less than 12 months 	12 naornths or more 	 Total 

Fair Unrealized Fcair Unrealized Fair Unrealized 
]n millious Value Losses TValue Losses Value Losses 
Debt sectuities: 

U.S. Treasury obligations and 
direct obligations ofU.S. 
government agencies $371 $ (2) $149 S (3) $520 $ (5) 

Federalagencyrnortgage-backed 

securities 28 - 36 (1) 64 (1) 
Corporate bonds 83 (2) 152 (5) 235 (7) 
Other 10 - 63 (2) 73 (2)  

Total debt securities S492 $ (4) $400 $(11) $892 $(15) 

Equity sccurities 86 (13) 20 (16) 106 (29) 
securities 
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Portfolio managers and external inveshnent managers regularly review all of the Company's holdings to determine if any 
investments are other-than-temporarIly impaired. The analysis includes reviewing the amount of the temporary impairment, 
as well as the length of time it has been impaired. In addition, specific guidelines for each instrutnent type are Pollowed to 
determine if an other-than-temporary impairment has occurred. 

For debt securities, the credit rating of the issuer, current credit rating trends and the trends of the issuer's overall seetor 
are considered in determining impairment. As a matter of policy, the Company does not invest in debt securities that are 
below investtnent grade. 

For equity sectrrities, the Company's investment guidelines require investment in Standard & Poor's ("S&P") 
500 companies and allow inveatment in up to 25 eompanies outside of the S&P 500. These holdings are primarily large cap 
stocks and, therefore, the likelihood of them becoming other-than-temporarily impaired is not as high as with otber less 
established companies. The Company has the ability and the intent to hoid theae investments until they provide an acceptable 
retutn. 

The aggregate cost of the Company's cost method investments totaled S102 million at December 31, 2007 and 
, 	$80 million at December 31, 2006. Due to the nature of these investments, the fair market value for impairment testing is not 

readily determinable. These investments are reviewed for liquidation events. There were no material liquidation events or 
circumstances at December 31, 2007 that would result in an adjustment to the cost basis of fliese investments. Of the 
$80 million cost method investments at December 31, 2006, none were liquidated during 2007. 

Risk Management 
The Company's risk rnanagement program for interest rate, foreign currency and conunodity riske is based on fiindamental, 
mathematical and technical models that talce into account the implicit cost of hedging. Risks created by derivative 
instruments and the mark-to-market valuations of positions are strictly inonitored at al1 times, tusing value at risk and stress 
teste. Credit risk arising from these contracts is not signifleant because the counterparties to the contracts are prirnarily major 
intemational finaneial institutions and, to alesser extent, major chemical and petroleum companies. The Company does not 
anticipate losses from credit risk, and the net cash requirements arising from risk management aotivities are not expected to 
be material in 2008. The Company reviews its overall financial strategies and impaets from using derivatives in its risk 
management program with the Company's Executive Leadership Committee and the Board of Directors' Audit Comrnittee 
and revises its strategies as market conditions dictate. 

In addition, the Company minimizes concentrations of credit risk tbrough its global orientation in diverse businesses 
with a large nutnber of diverse crtstomers and suppfiers. No aignificant concentration of eredit risk existed at Deeember 31, 
2007. 

Interest Rate Riek Management 
The Company enters into various interest rate contracts with the objective of lowering funding eosts or alteting interest rate 
exposures retated to fixed and variable rate obligations. In these contracts, the Company agrees with other parties to 
exchange, at specified intervals, the difference between fixed and floating interest amounte calculated on an agreed-upon 
notional principal amount. 

Foreign Currency Risk Management 
The Company's global operations require active patticipation in foreign exchange markets. The Company enters into foreign 
exchange forward contracts and optiona, and cross-currency swaps to hedge various currency exposures or create desired 
exposures. Exposures primarily relate to assets, liabilities and bonds denominated in foreign currencies, aa well as economic 
exposure, which is derived from the risk that currency fluctuations could affect the dollar value of future cash flows related to 
operating activities_ The prirnary btusiness objective of the activity is to optimize the U.S. dollar valuc of the Cornpany's 
assets, liabilities and future cash flows with respect to exchange rate fluctuations. Assets and liabilities denominated in the 
same foreign currency are netted, and only the net exposure is hedged. At Deeetnber 31, 2007, the Company had forward 
contracts, options and cross-currency swaps to buy, sell or exchange foreign currencies. These contracts, options and cross- 
currency swaps had various expiration dates, primarily in the first quatter of 2008. 

Commodity Risk Management 
The Company has expostue to the prices of conmiodities in its procurement of certain raw materials. The ptimary purpose of 
commodity hedging activities is to manage the price volatility associated with these forecasted inventory purcbases. At 
December 31, 2007, the Company had futures contracts, options and swaps to buy, sell or exchange conimodities. These 
agrectnents had various expiration dates in 2008 and 2009. 
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NOTE H- Financial Instruments - Continued 

Accounting for Derivative Instruments and Hedging Activities 
At December 31, 2007, the Cotnpany had no open intereet rate swaps designated as fair value hedges of underlying fixed rate 
debt obligations. At December 31, 2006, the Company had interest rate swaps in a net loss position of $12 million designated 
as fair value hedges of underlying fixed rate debt obligations. These hedges had various expiration datea in 2007 through 
2011. The mark-to-market effects of botb the fair value hedge instruments and the underlying debt obligations were recorded 
as unrealized gains and losses in interest expense and are directly offsetting to the extent the hedges are effective. The 
effective portion of the mark-to-market effects of cash flow hedge instruments is recorded in "Accumulated other 
comprehensive income (loss)" ("AOCI") untIl the tmderlying interest payment affects income. The net loss from previously 
terminated interest rate cash flow hedges included in AOCI at Decervber 31, 2007 was $16 million after tax ($25 nvllion 
after tax at December 31, 2006). The amoeint to be reclasaitied from AOC ➢ to interest expense within the next 12 inanths is 
expected to be a net loss of $8 anilflion after tax. The umeaSized amounts in AOC4 wi71 fluctuate based on changes in the fair 
value of open contracts at the end of each reporting period. Interest rate cash flow hedges outstanding at December 31, 2007 
were immateria4. During'2007, 2006 arad 2005, there was no snateria7 inapact on the consohdated fanancia3 statemeuts due to 
interest rate hedge ineffecliveness. Net  gairas rec,orded in iruterest expense related to fair value hedge tertninations were 
$10 million in 2007, $16 million in 2006 and $20 milleon in 2005. UnamorCized losses relating to terminated fair vahue 
hedges were $26 million at December 31., 2007 and unarnor-tized gains xelating to ternainated fair value hedges were 
ST32 _ E1'c_. _f Tl 	m_h ,r ?t '3,(M(. ',T t lneca 	d~ ter{ }n »acin i7rnw hedg✓'  Perrviin ~ fi~ n»ti ~e'•,rnidad in "Cf7vf  nf zalec°  wr~re 

$11 mrlilon ln 2007, 2006 and 2005. 
C®namodity sv+`aps, futuree and option coaltracts with matsirities ofnot anore tl3:ua 36 rmon3hs are utiflized and desig,v'iated 

as cash flow bedges of fofecas2ed eorrnnioduty pwrchaases. C2urenit open contracts hedge forecasted transactions un2i3 
Dececnber 2009. The efPecbiv® peeution of the mark to-market ePPecrt of the cash flow hedge msthuanenz is recorded iru AO'CI 
untifl the anderlying comanodity pureEnase affeets irteome. The net gant frorn eonamodity hedges included in AOCT at 
Decesnber 31, 2007 was $48 rnillion after tax ($36 million aftea tax ioss arc December 31, 2006). A net after-tax gain of 
approximate,ly $3 b million is expected to be rec ➢assified fram AOCIl to "Cost of sales" on the consohdated staternents of 
income within the next 12 montlhs. The unrcalized aMotmts in AOCI wili fluctuate based on changes in the fair value of open 
contracts at the end of each reporfing peiiod. Dming 2007, 2006 atad ,2005, there was no material itnpact on the consolidated 
financial statements due to cormnodity hedge ineffec2iveness.. 

In addition, the Company utilizes option and swap instrumeaits that arce effective as econornic hedges of comnnodity piice 
exposurcs, but do not meet the hedge accotmting criteria of SFAS No. 133, "Accounting for Derivat.ive Instrnments and 
Hedging Activirties," as amende.d and interpreted. At Deceenber 31, 2007, the Company liad detivative assets of $3 milflflon 
and deiivative l,iabilities of $6 mildion related to these iaastruments, with tlte related marlc-to-market effects inclnded in "Cost 
of sales" in the consolidated etatetnents of income. At December 31, 2006, the Company had deiivative assets of $9 mi9lion 
and derivative liabilities of $37 mi7lion related to these instrurrnents. 

At December 31, 2007, the Company had toreign cmrency forward contracts in a net loss position of $4 n>ilflon 
($2 million at December 31, 2006) designated as casit fIlou ,  hedges of underlying forecasted purchases of fcedstoclrs in 
Europe. Current open contracts hedge forecasted transactions vntil Jtdy 2008. The effective portion of the marlc to-maaket 
e#fects of the foreign cmrency forward contracts is recorded in AOCI until the underlying feedstockpiuchase affects income. 
Tlte net loss from the foreign currency hedges included in AOCI at December 31, 2007 was $4 rnillion after tax (S I miHion 
after tax at December 31, 2006). A net after-tax loas of approxunately $4 million is expected to bc reclassified from AOCI to 
"Cost of sales" in the consolidated statements of income within the next 12 months. The umeahzed ainounts in AOCI will 
fluctuate based on changes in the fair value of open contracts at the end of each reporting period. Druing 2007, 2006 and 
2005, there was no material impact on the consolidated financial statements due to foreign currency hedge ineffectiveness. 

The results of hedges of the Company's net investment in foreign operations inchided in the cumulative translation 
adjusttnent in AOCI was a net loss of $100 rnillion after tax at December 31, 2007 ($174 million after tax at December 31, 
2006). During 2007, 2006 and 2005, there was no material impact on the eonsolidated financial staternents due to hedge 
ineffectiveness. 

Derivative assets, exeluding comtnodity and foreign exchange derivative asaets expected to settle in 2008, are included 
in "Deferred charges and other assets" in the consolidated balance sheets; couunodity derivative assete expected to settle in 
2008 are included in "Accotmts and notes receivable - Other." Foreign exchange derivative liabilities are included in 
"Accotmts payable - Other;" other derivative liabilities are included in "Accrued and otber current liabllities." The short-cut 
method under SFAS No. 133 is being used when the criteria are met. The Cornpany anticipates volatility in AOCI and net 
income from its cash flow hedges. The amount of volatility varies with the level of derivative activities and tnarket conditions 
during any period. The Cotnpany also uses other derivative instnunents that are not designated as hedging instruments, 
primarily to manage foreign currency and interest rate exposure, the impact of which was not material to the consolidated 
financial statements. 
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Accrued and Other Current Liabilities 
"Accrued and other current liabilities" were $2,512 million at December 31, 2007 and $2,215 million at Deeember 31, 2006. 
Accrued payroll, which is a component of "Acerued and other current liabilities," was $704 million at December 31, 2007 
and $435 million at December 31, 2006. No other component of accrued liabilities was more than 5 percent of total current 
liabilities. 

Sundry Income - Net 
In millions 2007 2006 2005  
Gain on sales of assets and securities (1) $171 $156 $806 
Foreign exchange gain 73 21 20 
Dividend income 9 6 7 
Other - net (2) 71 (46) (78) 
Totalsundryincome -net $324 $137 $755 
(1) 2005 included a gain of $637 million on the sale of Union Carbide's indirect 50 percent interest 

in UOP and a gain of $70 million on the sale of a 2.5 percent interest in EQUATE. 
(2) 2006 included the recognition of a loss contingeney of $85 million related to a fine imposed by 

the European Commission associated with synthetic mbber industry matters (see Note J for 
additional infotwation). 2005 included a cash donation of $100 million to The Dow Chemical 
Company Foundation. 

Other Supplementary Informat'ion 
Ininillions 2007 2006 2005  
Casb payrnents for interest $671 $673 $788 
Cash payments for incmne taxea $966 $1,390 $848 
Provision for doubtful receivablea (1) $2 $(20) $58 
(1) Ineluded in "Selling, general and administrative eapenses" in the consolidated statements of 

income. 

Earnings Per Share Calculations 
2007 2006 2005  

In millions, except per share amounts Basic Dilzated Basic Diluted Basic Dilzeted  
Income before cumulative effect of 

changein accounting principle $2,887 $2,887 $3,724 $3,724 $4,535 $4,535 
Cumulative effect of cbange in 

accounting principle - - - - (20) (20) 
Net income availabte for common 

stockholders $2,887 $2,887 $3,724 $3,724 $4,515 $4,515 
Weighted-average common shares 

outstanding 953.1 953.1 962.3 962.3 963.2 963.2 
Add dilutive effect of stock options and 

awards - 12.5 - 12.1 - 13.6 
Weighted-average common shares for 

EPS calculations 953.1 	965.6 962.3 	974.4 963.2 	976.8 
Earnings per comnon share before 

cumulative effect of change in 
accounting principle $3.03 	$2.99 S3.87 	$3.82 $4.71 	$4.64 

Earnings per common share $3.03 	$2.99 $3.87 	$3.82 $4.69 	$4.62 
Stock options and deferred stock 

awards excluded from EPS 
calculations (1) - 	 21.9 - 	 17.8 - 	 5.1 

	

(1) Outstanding options to 	ase shares of common stocl<and deteiTed stoek awards that were not iueluded in the calculation 

	

of diluted eamings per 	because the effect of including them would have been antidilutive. 
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Sales of Accounts Receivable 
Since 1997, the Cotnpany has routinely sold, without recourse, a participation in pools of qualifying trade accounts 
receivable. According to the agreements of the various programs, Dow maintains the servicing of these receivables. As 
receivables in the pools are eollected, new receivables are added. The maximum amount of receivables available for sale in 
the pools was $2,324 million in 2007, $1,658 million in 2006 and $1,593 million in 2005. The average monthly participation 
in the pools was $271 million in 2007, $135 million in 2006 and $349 million in 2005. 

The net cash flow in any given period represents the discount on sales, which is recorded aa interest expense. The 
average monthly discount was not material in 2007, 2006 and 2005. 

NOTE d— COMMiTMENTS AND CONTINGENT L1ABIt,ITIES 

L'rtigation 
$a-Eax1 Zmplaaf Matters 
On May 15, 1995, Dow Corning Cotporation ("Dow Corning"), irn whioh the Coanpany is a 50 peroent shareholder, 
voluntarily filed for protection under Chapter ➢ 1 of the Ban&ruptcy Code to reso ➢ ve litigation related to Dow Coming's breast 
implant and other silicone medical products. On June 1, 2004, Dow Corning's Joint Plan of Reorganization (the "Joint Plan") 
1,.,.-A,,,~ oFf rs;,,o -.,..# rlm.e, d`.,.-,,;,, ~. o,,,at,..,il f~.,,,. 1,~„t..,-,,,,,~~,. T7,~ 1..:,,n IDl ~„ ~„~„+~:,,~ Pa9~~~~ .,,.,7  .,........,a 	........,. 	....~ . 	.... 	. 	...._ 	 . 	_. 	 ...._. 	.. 	.... 	 . 	...... 	 _. 	.. _ 	 ... 	. 	 .. 	._.. 	 ..¢ .~~.~..~ b ..~.... ye.. 	 ~...~....u....y,...~. ~..~. 	 .~.~ ........ 	.~ ......... 	...........~ . 	......j,...s...a:.... 

resoflvdng al'1 toa-[ claims broug'h[ against varions entities, tncluding the Coaupany, involving Dow Coming°s breast itmp ➢ztnt 
and other silicone medical products. 

'Sb khe extent not previously resolved in state couat actions, cases invoiving Dow Corning's breast iinp7an2 and ofiJser 
silicone medica9 prodvets filed against the Cornpaaty wese transferred to She U.S. Disirict Corut fbr the Eastem I3istrict of 
Michigan (the "Diskrict Comt") for reso2a.rtion um the context of the Joant P ➢an. 011 October ,6., 2005, a@i such cases then 
pending in the Distrflct Cotart against the Con3pany were diusanissed. Should oase.s involving Dow Couning's breast hnpfla,nt 
and other silicone medical products be filed agau st tite Company'snthe future, they wiSl be accorded similar trealaatent_ It is 
the opitsion of the Corrpany's management tbat the ,possibility is remote that a resolution of all fuhire cases will have a 
material adverse impact on the Company's consolidated financial statetnents. 

As part of the Jonit Plan, Dow and Corning IncorPorateci have agreed to provide a credit facility to Dow Coraiing ha au 
aggregate amount of $300 milhon. 'Ihe Company's share of the credit facility is $150 rnillion and is subject to th ,e teams and 
conditions stated in thc Joint Plai2 At Deeember 31, 2007, no draws had been talcen against the credit faciHty. 

DBCP Matters 
Numerous lawsuits have been brouglrt against the Company and other chemical companies, both inside and outside of the 
United States, alleging that the manufacture, distribution or use ofpesticides cmitaining dibromochloropropane ("DBCP") 
has caused personal injury and property dainage, tincluding contamination of groundwater. It is the opinion of the Company's 
tnanagetnent that the possibility is rernote that the resolution of such lawsuits wilt have a material adverse impact on the 
Company's consolidated financial statements. 

Environmental Nlatters 
Accruals for environmental matters are recorded when it is probable that a liability has been incurred and the amount of the 
liability can be reasonably estimated, based on cutrent law and existing technologies. At Deceinber 31, 2007, the Company 
had accnied obligations of $322 million for environmental rernediation and restoration costs, including $28 tnillion for the 
remediation of Superfitnd sites. This is management's best estimate of the costs for remediation and restoration with respect 
to environmental matters for which the Coinpany has accrued liabilities, although the ultimate cost with respeet to these 
particular matters eould range up to twice that amount. Inherent uncertainties exiet in these estimates primarily duc to 
unlcnown conditions, changing governmental regulations and legal standards regarding liability, and evolving technologies 
for handling site remediation and restoration. At December 31, 2006, the Company had acerued obligations of S347 million 
for environmental remediation and restoration costs, including $31 million for the remediation of Superfund sites. 

The following table aunnnarizes the activity in the Company's accrued obligations for enviromnentaJ tnatters for the 
years ended December 31, 2007 and 2006: 

Accrued Obligations for Environmental Matters 
In millions 2007 2006 
Balance at January 1 $ 347 $ 339 
Additional accruals 113 130 
Charges against reserve (152) (124) 
Adjustmentsto resetve 14 2 
Balance at December 31 $ 322 $ 347 
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The amounts charged to income on a pretax basis related to environmental remediation totaled S92 nullion in 2007, 
$125 million in 2006 and $79 million in 2005. Capital expenditures for environmental protection were $189 million in 2007, 
$193 million in 2006 and $150 milhon in 2005. 

Midland Site Environmental Matters 
On June 12, 2003, the Michigan Department of Environmental Qua.lity ("MDEQ") issued a Hazardons Waste Operating 
License (the "License") to the Company's Midland, Miehigan manufacturing site (the "Midland aite"), which included 
provisions requiring the Company to conduct an investigation to determine the nature and extent of off-site contamination in 
Midland area soils; Tittabawassee and Saginaw River sediment and floodplain soils; and Saginaw Bay. The License required 
the Company, by August 11, 2003, to propose a detailed Scope of Work for the off-site investigation for the City of Midland 
and the Tittabawassee River and floodplain for review and approval by the MDEQ. Revised Scopes of Work were approved 
by the MDEQ on October 18, 2005. The Company was required to submit a Scope of Worlc for the investigation of the 
Saginaw River and Saginaw Bay by August 11, 2007. The Company submitted the Scope of Work for the Saginaw River and 
Saginaw Bay on July 13, 2007. The Company received a Notice of Deficiency dated August 29, 2007, from the MDEQ with 
respeet to the Scope of Worlc for the Saginaw River and Saginaw Bay. The Cotnpany submitted a revised Scope of Work for 
the Saginaw River and Saginaw Bay to the MDEQ on October 15, 2007. 

Discusaions between the Company and the MDEQ that occurred in 2004 and early 2005 regarding how to proceed with 
off site corrective action under the License resulted in the execution of the Framework for an Agreement Between the State 
of Michigan and The Dow Chemical Cornpany (the "Framework") on January 20, 2005. The Framework connnitted the 
Company to propose a remedial investigation work plan by the end of 2005, conduct certain studies, and take certain 
immediate interim remedial actions in the City of Midland and along the Tittabawassee River. 

Remediallnvestigation WorkPlans 
The Company submitted Remedial Investigation W ork Plans for the City o'f Midland and for the Tittabawassee River on 
December 29, 2005. By letters dated March 2, 2006 and April 13, 2006, the MDEQ provided two Notices of Deficiency 
("Notices") to the Company regarding the Remedial Investigation Work Plans. The Company responded, as required, to 
some of the items in the Notices on May 1, 2006, and as required responded to the balance of the items and submitted 
revised Remedial Investigation Work Plans on December 1, 2006. In response to subsequent discussions with the 
MDEQ, the Company submitted further revised Remedial Investigation Worlc Plans on September 17, 2007, for the 
Tittabawassee River and on October 15, 2007, for the City of Midland. 

Studies Conducted 
On July 12, 2006, the MDEQ approved the aarnpling for the frrst six rniles of the Tittabawassee River. On December 1, 
2006, the MDEQ approved the Sampling and Analysis Plan in Support of BioavailabiFity Study for Midiand (the "Plan") 
The results of the Plan were provided to the MDEQ on March 22, 2007. On May 3, 2007,the MDEQ approved the 
GeoMorph© Pilot Site Characterization Report for the first six miles and approved this approach for the balance of the 
Tittabawassee River with some qualifrcations. On Ju1y 12, 2007, the MDEQ approvcd, with qualifications, the sampling 
for the next 11 miles of the Tittabawassee River. 

Interim Remedial Actions 
The Cornpany has been workiug with the MDEQ to irnplement Interim Response Activities and PIlot Corrective Action 
Plans in specific areas in and along the Tittabawassee River, where elevated levels of dioxins and furans were found 
duiing the investigation of the first six rniles of the river. 

Renioval Actions 
On Jtme 27, 2007, the U.S. Environrnental Protection Agency ("EPA") sent a letter to the Company demanding that the 
Cornpany enter into consent orders under Section 106 of the Comprehensive Environmental Response, Compensation, 
and Liability Act ("CERCLA") for three areas identified during investigation of the first six miles of the Tittabawassee 
River as areas for interim rernedial actions under MDEQ oversight. The EPA sought a commitment that the Company 
immediately engage in remedial actions to remove soils and sediments. Three removal orders were negotiated and were 
signed on Jtily 12, 2007, and the soil and sediment required to be removed by these orders has been cornpleted. On 
November 15, 2007, the Company and the EPA entered into a CERCLA rernoval order requiring the Cornpany to 
remove sediment in the Saginaw River where elevated concentrations were identified during investigative work 
conducted on the Saginaw River. The sediment removal work was completed in December 2007. 
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The Framework also contemplates that the Company, the State of Michigan and other federal and tribal governmental 
entities will negotiate the terms of an agreernent or agreements to resolve potential governmental claims against the Company 
related to historical off-site contamination associated with the Midland site. The Company and the govemmental parties 
began to meet in the fall of 2005 and entered into a Confidentiality Agreement in Deeember 2005. The Company continues to 
conduct negotiations with the govemmental parties under the Federal Alternative Dispute Resolution Act. 

On September 12, 2007, the EPA issued a press release reporting that they were withdrawing from the altemative dispute 
resolution process. On September 28, 2007, the Company entered into a Funding and Participation Agreement with the 
natural resource damage trustees that addressed the Company's payment of past costs incurred by the tiustees, paytnent of the 
costs of a trustee coordinator and a process to review additional cooperative studies that the Company might agree to fund or 
conduct with the natural resource damage tmstees. 

On October 10, 2007, the EPA presentad a Special Notice letter to the Company offeaing to enter into negotiations for an 
administrative order on consent for the Company to condact or fisnd a remedial investigaiion, a feasibifity study,, interim 
remedial aetions and a remedial des,ign for the Tittabawrassee Riuer, Saginaw River, and Saginaw Bay. 'fhe Company agteed 
to e,n3ea' into negotiatioras and snbtnitted its C,00d Fait'h flffer to 1he EPA on Decetnber 19, 2007. On January 4, 2008, the 
EPA terminated negotiations under the Special Notiee Letter. 

At the end of 2007, the Company had an accrual for off-aile corrective action of $5 tnillion (incTuded in the total aecrued 

imple3nenting with the R/IDEQ antd which i.s set fo3tiVt in the Pramework. At Decembet -  33, 2006, the acera.a9 fo,r off-site 
corrective action was $7 million (inclmded in the total accrued obdigatton of $347 mil9ion at Deoember 31, 2006). 

E'nwronmental.t24atfers Sunnrtary 
It is tlne opdnion of ¢he Conzpany's manage3nent t°hat the possibility is rernote that costs in excess of those dasclosed will have 
a rnateria9 adverse irnpact on tbe Company's consolida2ed fmancia.l statetnents. 

As7restos-Ite]ated NPatteis of Union Car•bzile CoiporatloTi 
ihuon Carbide Co3poration ("Union C'arbide'), a wholly owi3ed subsidiauy of the Cornpany, is and has been involved in a 
large rtumber of asbestos-ze ➢ ated suits fited primaridy in state couuxs during the past threa decades. -I'hese suits principaliy 
allege peisonal injuty resulting from exposure to asbestos contaiofing products and frequicntly seek (ooah actual and punitive 
damages. The alleged claitns primarily relate to products tha.t Union Carbide sold in the past, allcged exposm -e to asbestos- 
contai.ning products located on Union Carbide's prennises, and Uiuorn Carbide'a responsibIlity for asbcsfos suits filed against 
afornner Union Carbide subsidiary, Amehem Products, 9nc. ("Aanclrean"). ln many cases, pIlaintiffs are nnable to demonstrate 
that they havc suffered any compensable loss as a resdlt of such exposure, or that injtnies incurred in fact resuilted from 
expostire to Union Carbide's products. 

Influenced by the bankiuptcy filings of nusnerous defendants in asbestos-related litigation and the prospects of various 
forms of state and national legislative reform, the rate at wbich pflaintiffs filed asbestos-related suits against various 
companies, includiug Union Carbide and Amchern, iucreased in 2001, 2002 and the first half of 2003. Since then, the rate of 
filing has significantly abated. Union Carbide expects more aabestos-ielated suits to be filed against Union Caibide and 
Amcbem in the future, and will aggressively defend or reasonably resolve, as appropriate, botll pending and future claiins. 

Based on a study completed by Analysis, Research & Plaxtning Cotporation ("ARPC") in January 2003, Union Carbide 
increased its December 31, 2002 asbestos-related liability for pending and future clabns for the 15-year period eading in 
2017 to $2.2 billion, excluding future defense and processing costs. Since then, Union Carbide bas conipared current asbestos 
clahn and resolution activity to the results of the most reeent ARPC study at each balancc sheet date to detemnne whether the 
accrual continues to be appropriate. In addition, Union Carbide has requested ARPC to review Union Carbide's historical 
asbestos claim and resolution activity each November since 2004 to determine the appropriateness of updating the most 
recent ARPC study. 

In Novetnber 2006, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim and resolution 
activity and determine the appropriateness of updating its most recent study from January 2005. In response to that request, 
ARPC reviewed and analyzed data tlnough October 31, 2006 and concluded that the experience from 2004 through 2006 was 
sufficient for the purpose of forecasting future filings and values of asbestos claims filed against Union Carbide and 
Amchem, and could be used in place of previous assumptions to update its January 2005 study. The resulting stndy, 
completed by ARPC in December 2006, stated that the undiscounted cost of resolving pending and fittine asbestos-related 
claims against Union Carbide and Amchem, excluding future defense and processing costs, through 2021 was estimated to be 
between approximately $1.2 billion and $1.5 billion. As in its January 2003 and January 2005 studies, ARPC provided 
estimates for a longer period of time in its December 2006 study, but also reaffirmed its prior advice that forecasts for shorter 
periods of time are more accurate than those for longer periods of time. 
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Based on ARPC's December 2006 study and Union Carbide's own review of the asbestos claim and resolution activity, 
Union Carbide decreased its asbestos-related liability for pending and future claims to S1.2 billion at December 31, 2006 
which covered the 15-year period ending in 2021, excluding fLtture defense and processing costs. The rednction was 
$177 million and was shown as "Asbestos-related credit" in the consolidated statements of income for 2006. 

In November 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution 
activity and determine the appropriateness of updating its December 2006 study. In response to that request, ARPC reviewed 
and analyzed data through October 31, 2007. In December 2007, ARPC stated that an update of its study would not provide a 
more likely estimate of future events than the estimate reflected in its study of the previous year and, therefore, the estimate 
in that etudy remained applicable. Based on Union Carbide's own review of the asbestos claim and resolution activity and 
ARPC's response, Union Carbide determined that no change to the accrual was required. At December 31, 2007, Union 
Carbide's asbestos-related liability for pending and future claims was $1.1 billion. 

At December 31, 2007, approximately 31 percent of the recorded liability related to pending claims and approximately 
69 percent related to fitture elaims. At December 31, 2006, approximately 25 percent of the recorded liability related to 
pending claims and approximately 75 percent related to future claims. 

At December 31, 2002, Union Carbide increased the receivable for insurance recoveries related to its asbestos liability 
to $1.35 billion, substantially exhauating its asbestos product liability coverage. The insurance receivable related to the 
asbestos liability was detennined by Union Carbide after a thorough review of apphcable insurance pohcies and the 1985 
Wellington Agreement, to which Union Carbide and many of its liability insurers are signatory parties, as well as other 
insurance settlements, with due consideration given to applicable deductibles, retentions and policy limits, and talting into 
aceount the solvency and historical payment experience of various insurance carriers. The Wellington Agreement and otber 
agreements with insurers are designed to facilitate an orderly resolution and collection of Union Carbide's instirance pollcies 
and to resolve issues that the insurance carriers may raise. 

In September 2003, Union Carbide filed a comprehensive insurance coverage case, now proceeding in the Supreme 
Court of the State of New York, County of New York, seelting to confirm its rights to insurance for various asbestos claims 
and to facilitate an orderly and timely collection of insurance proceeds. This lawsuit was filed against insurers that are not 
signatoriea to the Wellington Agreement and/or do not otherwise have agreements in place with Union Carbide regarding 
their asbestos-related insurance coverage, in order to facilitate an orderly resolution and collection of such insurance policies 
and to resolve issuea that the insurance carriers may raise. Although the lawsuit is continuing, through the end of 2007, Union 
Carbide has reached settlements with several of the carriera involved in this litigation. 

Union Carbide's receivable for insurance recoveries related to its asbestos liability was $467 niillion at December 31, 
2007 and S495 million at Decetnber 31, 2006. At Decetnber 31, 2007 and December 31, 2006, all of the receivable for 
insurance recoveries was related to insurers that are not signatories to the Wellington Agreement and/or do not otherwise 
have agreements in place regarding their asbestos-related insurance coverage. 

In addition to the receivable for insurance recoveries related to its asbestos liability, Union Carbide had receivables for 
defense and resolution costs subinitted to insuranee carriers for reimbursement as follows: 

Receivables for Costs Submitted to Insurance Carriers 
at December 31 
In millions 	 2007 
Receivables for defense costs 	 $ 18 	$ 34 
Receivables for resolution costs 	 253 	266 
Total 	 $271 	$300 

Union Carbide expenses defense costs as incurred. The pretax impact for defense and resolution costs, net of insurance, 
was S84 mIllion in 2007, $45 million in 2006 and $75 milhon in 2005, and was reflected in "Cost of sales." 

After a review of its insurance policies, with due consideration given to applicable deduetibles, retentions and policy 
lirnits, after taking into aeeount the solvency and hiatorical payment experience of various insurance caniers; existing 
insurance settlementa; and the advice of outside counsel with respect to the applicable insurance coverage law relating to the 
terms and conditions of its insurance policies, Union Carbide continues to believe that its recorded receivable for insurance 
recoveries frmn all insmance carriers is probable of collection. 

The atnounts recorded by Union Carbide for the asbestos-related liability and related insurance receivable described 
above were based upon eurrent, known facta. However, future events, such as the number of new claims to be filed and/or 
received each year, the average cost of disposing of each such claiin, coverage issues among insurers, and the continuing 
solvency of variotis insurance companies, as well as the numerous uncertainties surrounding asbestoe litigation in the United 
States, could cause the actual eosts and insurance recoveries for Union Carbide to be higher or lower than those projected or 
thoserecorded. 
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Because of the uncertainties described above, Union Carbide's management cannot estimate the full range of the cost of 
resolving pending and future asbestos-related claims facing Union Carbide and Amchem. Union Carbide's management 
beheves that it is reasonably possible that the cost of disposing of Union Carbide's asbestos-related claima, including future 
defenae costs, could have a material adverse impact on Union Carbide's results of operations and cash flowa for a particular 
period and on the consolidated financial position of Union Carbide. 

It is the opinion of Dow's management that it is reasonably possible that the cost of Union Carbide disposing of its 
asbestos-related clairns, including future defense costs, could have a material adverse impact on the Company's results of 
operations and cash flows for a particular period and on the consolidated financial position of the Cornpany. 

S7>nthett'c Rubber Industry Matters 
In 2003, the U.S., Canadtan and Eurnpean competition authorities inifiaated separate investigations into alleged 
anticoanpelitive behavianr by certain participants in the synthetic nibber industry. Certain subsidiaries of ihe Cozoyaany (but as 
to tflse iDrvestigakion in ELrrope only) have rssponded 2o requests for doctunents and are otherwise cooperatiug in the 
investigations. 

On June 10, 2005, the Company received a Statement of Objections froau the Earopean Comngission (the "EC") stating 
that it believed that the Company and certain subsidiaries of the Coinpany (the "Dow Entities"), together with other 

t 	7 t 	if' ~ 	 Nf,r. 	a 	.. t1..,_ 	pf r ,v...,.r...~ . 	._. ...., ~f.^ 	.,.... _..~ .,.,__ u.....;..,., ~ , __.b ..t._.. ... 	..........~. 	......,... ~ .. ,~ .... r_ -,. ,.., 	.._.,.0 	,., 	i..,.. .., 
the butadiene rubb,er and emuusion styrene butadiene a1i'bber businesses. Itn rounec'tion therewith, on Novemaber 29, 2006, the 
EC issued its docision alleging unfringement of Art'icle 81 of the Teea.ty of Rome and imposed a fn3c of Euro 64.575 miilion 
(approximately'$85 rna43io3i) on the iDow Entities. Several other oompanies vaere aflso named and finett. SubseqrsenrtPy, the 
Company has been naimed in vauious related U.S. civil actior¢s. Im t9ne foiirth quarber of 2006, the Conapaay recognized a loss 
contingency o2 SS5 an.iSiion re7ated ¢o ths° fisue. 'The C,ompaary lras appealed the FLC's de•cisioai. 

Additional9y, on 3ulascin 10, 2007,~ the Cotnpany reoeived a Statememt of Obyections fiom the EC stating that it believed 
Ahat DbiPonrt Dow Elastomers L.L.C. ("DDE"), a torinea 5I9:50 joint venture wirth E.J. du. PonY de 1Jcmours ajid Company 
("DuPont"), togetber wdth otfier participants in the synthet3c aubber indastry, engaged in conduct in violation of Etiropean 
compeSitiou laws with re,spect to the polychloro.prene bwsinsss. This Statement of Objections specificalIy names the 
Company, in its capacit,v as a fomer joirat ventw -e awxier uf BJDE. On Deceanber 5, 2007, the EC announeed its decision to 
impose a fine on the Conapany, among others, in the annount of Euro 48.675 rnil4ion (approxinaately ar72 rnilIlion).'fhe 
Company previously transfeired its joint venture ownership interest in DDE t.o Du.Pont in'2005, and DDE then changed its 
name to DuPont Performance Elastomers f..E_C. ("DPE'). Based on agreements reached between the Company aand DuPont 
in 2004, DuPont will deteranine DPE's response t'o this decision, iaicluding whether to appeal, while tlre Conipany wilfl 
determine its response, inelnding whether to appea9. FLLrfher, based on the C.onrpany'e allocation agreemeiit with DuPont, the 
Company's share of this fine, regardless of any appeal, will not have a ma6eriai adverse impact on the Coin,pany's 
consolidated financial statements. 

Po7yurethane Seihpoena Matter 
On February 16, 2006, the Company, aniong others, received a subpoena from the U.S. Department of Justice ("DOJ") as 
part of an antitnist investigation of polyurethane chemicals, inclnding methylene diphenyl diisocyanate,, toluene diisocyanate 
and polyols. On Decentber 10, 2007, the Company received notice froin the DOJ that it has elosed its invcs'tigation of 
potential antitmst violations involving these products. 

Other Litigation Matters 
In addition to breast implant, DBCP, environmental, synthetic rubber industry, and polyurethane subpoena tnatters, the 
Company is party to a number of other claims and lawsuits arising out of t'he normal course of business with respect to 
cotnmercial matters, ineluding product Iiability, governmental regulation and other actions. Certain of these actions putport to 
be class actions and seek damages in very large amounts. All such claima are being contested. Dow has an active risk 
management program consisting of numerous insuranee policies secured from many carriers at variotus times. These policies 
provide coverage that will be utilized to tninirnize the irnpact, if any, of the continger.cies described above. 

Summary 
Except for the possible effect of Union Carbide's asbestos-related liability described above, it ie the opinion of the 
Company's management that the possibility is remote that the aggregate of all claims and lawsuits will have a material 
adverse impact on the Company's consoHdated financial statements. 
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Purchase Commitments 
The Company has numerous agreements for the purchase of ethylene-relatedproducts globally. The purchase prices are 
determined primarily on a cost-plus basis. Total purchases under these agreements were $1,624 million in 2007, 
$1,356 milfion in 2006 and $1,175 inilflon in 2005. The Cotnpany's take-or-pay cmnmitrnenta associated with these 
agreements at December 31, 2007 are included in the table below. 

The Company also has various cotnrnitments for take or pay and throughput agreementa. Such eommitments are at prices 
not in excess of current market prices. The terms of all but one of these agreements extend from one to 25 years. One 
agreement has terma extending to 80 years. The determinable fimue commitment for this agreement is included for 10 years 
in the following table which presents the fixed and determinable portion of obligations under the Company's purchase 
connnitments at December 31, 2007: 

Fixed and Determinable Portion of Take or Pay and 
Throughput Obligations at December 31, 2007 
In millions 
2008 $ 2,136 
2009 1,845 
2010 1,578 
2011 1,117 
2012 941 
2013 and beyond 5,212 
Total $12,829 

In addition to the talce or pay obligations at December 31, 2007, the Company had outstanding eommittnents which 
ranged from one to six yeare for steam, electrical power, materials, property and other items used in the norinal course of 
business of approximately $234 million. Such commitments were at prices not in excess of ctu -rent market prices. 

Guarantees 
The Company provides a variety of guarantees, as described more fully in the following sections. 

Guarantees 
Guarantees arise during the ordinary course of business from relationships with customers and nonconsolidated affiliates 
when the Company imdertalces an obligation to guarantee the performance of others (via delivery of cash or other asscts) if 
specified ttiggering events occur. With guarantees, such as comincrcial or financial contracts, non-perforinance by the 
guaranteed party triggers the obligation of the Company to make payments to the bene ~ficiary of the gtiarantee. The majority 
of the Cornpany's guarantees relates to debt of nonconsolidated affiliates, which have expiration dates ranging from less than 
one year to eight years, and trade financing transactions in Latin Ameriea and Asia Pacifrc, which typically expire within one 
year of their inception. 

Residteal Palue Guarantees 
The Cotnpany provides guarantees related to leased assets specifying the residual value that will be available to the lessor at 
lease termination through sale of the assets to the lessee or third parties. 

The following tables provide a summary of the final expiration, maximum fature paymenta and recorded fiability reflected in 
the consolidated balance sheets for each type of guarantee: 

Guarantees at December 31, 2007 Final Maxinntm Future Recorded 
In millions Expb^ation Payments Liability 
Guaranteee 2014 $ 354 $22 
Residual value guarantees 2015 1,035 5 
Total guarantees $1,389 $27 
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Guarantees at December 31, 2006 Final Maximum Future Recorded 
In millions Expiration Payments Liability 
Guarantees 2014 $ 340 $20 
Residual value guarantees 2015 1,044 6. 

Asset Retirement Obligations 
The Company has reeognized asset retiretnent obligations for the following activities: demolition and remediation activities 
at manufacturing sites in the United States, Canada and Europe; capping activities at landfill sites in tbe United Statee, 
Canada, Italy and Brazil; and asbestos encapsnla.tion as a resLdt of planned denaolition and remediation astivities at 
manufacthning and adtninistrative sites in the United States, Canada and Europe. See Nate A for additional infornaation. 

The aggregate carrying aasiount of asset retirement tibligations recognized by the Company was $116 mil4ion at 
December 31, 2007 and S106 rnifiion at December 31, 2006. 

The following table shows changes in the aggregate caraying amount of the Comparny's asset retirement obligations: 

Asset Retirement Obligations 
HIDltlilNi0115 lUV7 LvJe/u  
Balanoe at January 1 $flOb $ 92 
Additioual accrnals 25 22 
Liabilities settled {22} (12) 
Accretion expense 	 . 1 2 
Revisions in esflmated cash fPows - - 
Other 6 2 
BalanceatI3eceniber37 	 $116 	$106 

In accordance with FIN No. 47, the Company has recognized coaiditional asset retirement obligations relatcd to asbestos 
encapsulation as a result of planned detnolition and remeciiation activities at manufactming and adtuinistratrt>>e sites in the 
United States, Canada and Europe. At Deceanber 31, 2007, the aggregate caazrying amount of conditional asset retsre,ment 
obligations recognized by the Company was $45 tnillion (S49 inildion at December 31, 2006). 

The discount rate used to calculate the Company's asset retiyement obligations at December 31, 2007 was 5.08 percent 
(4.6 percent at December 31, 2006). Thcse obligations are 9ncluded in the consolidated balance sheets as"Other noncuiTent 
obligations." 

As described in Note A, the Cornpany has not recognized conditional asset retirement obligations for which a Pair value 
cannot be reasonably estimated in its consolidated financial statements. lt is the opinion of the Cotnpany's management that 
the possibility is remote that such conditional asset retirement obligations, when estimable, will bave a mate'ial adverse 
impact on the Company's consohdated fmancial statements based on crirrent costs. 

NOTE K— NOTES PAYABLE, LONG-TERM DEBT AND AVAILABLE CREDIT FACILITIES 

Notes Payable at December 31 
rn millions 2007 2006  
Commercial paper $1,162 - 

Notes payable to banks 321 $186 

Notes payable to related companiee 65 33 
Total notes payable $1,548 $219 
Year-end average interest rates 5.27% 5.28% 
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Long-Term Debt at December 31 2007 2006 
Average Average 

In millions Rate 2007 Rate 2006 
Promissory notes and debentures: 

Einal mattirity 2007 - - 5.04% $ 	510 
Finalmattuity2008 5.75% $ 497 5.75% 494 
Fina1 mattrrity 2009 6.76% 686 6.75% 688 
Final maturity 2010 9.13% 276 9.13% 278 
Final maturity 2011 6.13% 808 6.13% 806 
Final maturity 2012 6.00% 909 6.00% 911 
Final maturity 2013 and thereafter 7.57% 2,020 7.56% 2,003 

Other faeilities: 
U.S. dollar loans —variotus rates and maturities 5.23% 1 0.34% 1 
Foreign currency loans — varioue rates and maturities 3.13% 58 0.66% 40 
Medium-term notes, varying maturities through 2022 6.17% 576 5.92% 748 
Foreign medium-term notes, various rates and 

maturities 4.13% 1 5.38% 1 
Foreign meditun-term notes, frnal maturity 2007, Euro - - 5.63% 666 
Foreign mediiun-term notes, final maturity 2010, Euro 4.37% 587 4.37% 524 
Foreign medium-term notes, final maturity 2011, Euro 4.63% 718 4.63% 645 
Pollution control/industrial revenue bonds, varying 

maturities through 2033 4.84% 1 5004 5.09% 1,006 
Capital lease obligations - 50 - 40 

Unamortized debt discotmt - (24) - (34) 
Long-term debt due within one year - (586) - (1,291) 
Total long-term debt - $7,581 - $ 8,036 

Annual Installments on Long-Term Debt 
Por Next Five Years 
In millions 
2008 S586 
2009 S777 
2010 $1,065 
2011 $1,548 
2012 S1.006 

At December 31, 2007, the Company had an unused and cornmitted S3 billion 5-year revolving credit facility with various 
U.S. and foreign banks, with a maturity date of April 2011, in support of its connnercial paper borrowings and working 
capital requirements. 

The Company's outstanding public debt of $8.2 billion haa been issued under indentures which contain, among other 
provisions, covenants with which the Cornpany must comply while the underlying notes are outstanding. Such covenants 
include obligations to not allow liens on principal U.S. mantifacturing facilities, enter into sale and leaee-back transaetions 
with respeet to principal U.S. manufacturing facilities, or merge or consolidate with any other corporation or sell or convey 
all or substantially all of the Cornpany's assets. Failure of the Company to coinpiy with any of these covenants could result in 
a default under the applicable indenture which would allow the note holders to accelerate the due date of the outstanding 
principal and acerued interest on the subject notes. 

The Company's primary credit agreernents contain covenant and defaultprovisions in addition to the covenants set forth 
above with respect to the Company's public dcbt. Significant other covenants and dcfaults include: 

(a) the obligation to maintain the ratio of the Company's consolidated indebtedness to consolidated capitalization at no 
greater than 0.65 to 1.00 at any time the aggregate outstanding amount of loans under the primary credit agreements 
exceeds S500 million, 
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(b) a default if the Company or an applicable subsidiary fails to make any payment on indebtedness of $50 million or 
more when due, or any other default under the appflcable agreement permits the acceleration of $200 million or 
more of principal, or results in the acceleration of $100 million or more of principal, and 

(c) a default if the Company or any applicable subsidiary fails to discharge or stay within 30 days after the entry of a 
final judgment of more than $200 million. 

Failure of the Company to comply with any of the covenants could result in a default under the apphcable credit 
agreement wlhich would allow the lenders to not fund future loan requests and to accelerate the due date of the outstanding 
principal and accrued interest on any outstanding loans. 

At December 31, 2007, the Conipany was in compHance with all of the eovenants and default provisions referred to 
above. 

>lOTE 1, — PENSION PI,ANS AN11 OTHER POSTI2ETIREMENT BENEFdTS 

Pension Plans 
The Company has defined benefit pension plans that cover employees in the United States and a ntunber of other countriea. 
The U.S. qua'lified plan covering the p'arefnt connpany is the largest plarn. Benefits arre hased on dengt'b of seMce and tlae 
employee's tlnree ha;ghest consecnilive years of compensation. Employees hired after Jan ~uary 1, 2008 will participate in a new 
pension plan, nnder rvhieh benefits will ibe based on a set perceutage of ennual pay, ,p1us intesest. 

Tlne Caaanpany's funding poflicy ss to contribwtUe to those plans vv3ren perzsion tav ✓s andlor econonaics etther reqtlire or 
encouirage fundhig. dn 2007, Dow contributed $183 million to its pension plaavs, including conhabmtions to diand beneftR 
payments for its nota-qua7ified suppSeixsenaal plaus. Dow expects to conRribute $175 milhon to its pension plans in 2008. 

The weiglited-average assmnpteons used to determine pension plan obligations and net periodrtc benefit costs for the 
plans are provided in the two tables be7ow: 

Weigbted Average Assumptions Benefrt Obligations NetPeriodie Cos?s 
for Al9 Penscon Plans atDecember 31 for the Year 

2007 	2006 2097 	2006 

Discountrate 6.30% 	5.59% 5.56% 	5.39% 
Rate of increase in ftatrine coanpensatson 7evels 4.13% 	4.15% 4.12% 	4.270/~ 

Expected long-terni rate of retum on plan assets - 	- 8.30% 	7.96%  

Weighted-Average Assunaptions Benefit Obligatfons Net d'eriodic Costs 
for U.S. Pension P3an;v crtDecerriber 31 jor the Yecar  

2007 	2006 2907 	2006 

Disconntrate 6.75% 	5.98% 5.98% 	5.72% 
Rate ofirncrease in hiture compensation levels 4.50% 	4.50% 4.50% 	4.50% 
Expected long-term rate ofreturn on plan assets - 	- 8.79% 	8.75% 

The Company deterinines the expected long-tenn rate of retmn on plan assets by performing a detailed analysis of 
historical and expected retums based on the strategic asset allocation approved by the Board of Directors and the underlying 
return Rmdamentals of each asset class. The Company's historical experience with the pension frmd asset performance is also 
considered. The discount rates util3zed to measure the pension and other postretirement obligat'ions of the U.S. quahfied plans 
are based on the yield on higb-quaflty fixed income investments at the measurcment date. Future expected actuarially 
determined cash flows of Dow's major U.S. plans are matched against the Citigroup Penaion Discotmt Ctnve (Above 
Median) to arrive at a single discount rate by plan. 

The accumulated benefit obfigation ("ABO") for all defined benefit pension plans was $14.7 bIlfion at December 31, 
2007 and $15.0 billion at Deceinber 31, 2006. 

Pension Plans with Accumulated Benefit Obligations in Excess 
of Plan Assets at December 31 

In inillions 
	 2007 	2006 

Projected benefit obligation 	 $1,843 	S1,493 
Accumulated bencfit obligation 	 $1,677 	$1,339 
Fair value of nlan assets 	 S314 	$139 
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In addition to the U.S. qualified plan, U.S. employees are eligible to participate in defined contribution plana (Employee 
Savings Plans) by contributing a portion of their compensation, which is partially matched by the Company. Defined 
contribution plans also cover employees in some subsidiaries in other countries, including Argentina, Australia, Brazil, Spain 
and the United Kingdom. Contributions charged to income for defined contribution plans were $125 million in 2007, 
$84 million in 2006 and $66 million in 2005. 

Other Postretirement Benefits 
The Company provides certain health care and life insurance benefits to retired employees. The Company's plans outside of 
the United States are insignificant; therefore, this disctussion relates to the U.S. plans only. The plans provide health care 
benefits, including hospital, physicians' services, drug and major medical expense coverage, and life insurance benefits. For 
employees hired before January 1, 1993, the plans provide benefits supplemental to Medicare when retirees are eflgible for 
these benefits. The Company and the retiree share the cost of these benefits, with the Company portion increasing as the 
retiree has increased years of credited service, although there is a cap on the Company portion. The Cornpany has the ability 
to change these benefits at any time. Employees hired after January 1, 2008 are not covered under the plans. 

The Company funds most of the cost of these health care and life insurance benefits as ineurred. In 2007, Dow did not 
malce any contributions to its other postretirernent benefit plan trusts. Likewise, Dow does not expect to eontribute assets to 
its other postretirenient benefits plan trusts in 2008. 

The weighted-average assumptions used to determine other postretirement benefit obligations and net periodic benefit 
costs for the U.S. plans are provided below: 

U.S. Plan Assumpflons for Other Benefdt Obligations Net Periodic Costs 
Postretirement Benefits  atDecernber 31 for the Year 

2007 	2006 2007 	2006 
Discount rate 6.57% 	5.89% 5.89% 	5.60% 
Expected long-term rate ofreturn on plan assets - 	 - 9.00% 	8.75% 
Initial health care cost trend rate 10.30% 	8.79% 8.79% 	9.50% 
Ultimate health care cost trend rate 6.00% 	6.00% 6.00% 	6.00% 
Year ultimate trend rate to be reached 2014 	2011 2011 	2011 

Increasing the assumed medical cost trend rate by one percentage point in each year would increase the accurnulated 
postretirement benefit obfigation at Dccember 31, 2007 by $31 million and the net periodic postretirement benefit cost for the 
year by $2 million. Decreasing the assumed medical cost trend rate by one percentage point in each year would decrease the 
accumulated postretirement benefit obligation at December 31, 2007 by $28 million and the net periodic postretirement 
benefit cost for the year by Sl million. 

Impact of Remeasurements 
An expense remeasurement of the Cornpany's pension and otber postretirement benefit plans was cornpleted in the third 
qaarter of 2006, due to ctutailments as defined in SFAS No. 88, "Employers' Accounting for Settlements and Curtailments of 
Defined Benefit Pension Plans and for Termination Benefits," related to workforce reductions (see Note B). The 
remeasurement in the third quarter of 2006 resulted in a$3 million increase in net periodie pension cost for 2006. 

 Adoption of SFAS No. 158 
. 	In Septernber 2006, the FASB issued SFAS No. 158, "Employers' Accomiting for Defined Benefit Pension and Other 
 Postretirernent Plans." As required, the Company adopted this statement effective Decernber 31, 2006. The following table 

.. 

	

	provides a breakdown of the incremental effect of applying this statement on individual line items in the consolidated balance 
sheet at December 31, 2006: 
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Incremental Effect of Applying SFAS No. 158 	 Increniental 

	

Before 	Effect of 	After 

	

Application of 	Applying Application of 
In millions 	 SFAS No. 158 SFAS No. 158 SFAS No. 158 
Deferredincometaxasseta - cmzent $228 $ 	(35) - 	$193 
Investment in nonconsolidated affiliates $2,829 (94) $2,735 
Deferred income tax asseta-noncurrent $2,973 1,033 $4,006 
Deferred charges and other assets $3,586 (2,532) $1,054 
Tota1 Assets S47,209 $(1,628) $45,581  
Accr-ued and other currentliabilities $2,309 $ 	(94) S2,215 
Pension and otber postretirement benefits- noncurrent S2,607 493 $3,094 
Accumtalated other oomprehensive loss ("AOCS") $(208) (2,027) $(2,235) 
Totai Liabilities and'Stoakholders' Eciuity $47,249 $(1,628) $45,58Il 

Net Periodic Bene£it Cost for AB Signifecant'Plans 
_  - 	'- 	-- 	- Uepner113enclat rensiort rtnns  -- 	- 	- _ e~alaer_rosn-,etit~ernent f_3ene~its  

IIl izallloons 24107 	2006 	2005 2009 2006 2005  
Scrvice cosrt $ 	289 	5 	288 	$ 	279 $ 21 $ 22 $ 24 
Interestcosrt 881 	827 	815 113 115 124 
Expected retann on plan assets (1,179) 	(Il, I00) 	(1,056) (34) (27) (27) 
Arnortization of prioQ sersflce cost (crediS) 23 	22 	24 (4) (4) (7) 
Amortizationofunrecogoized Ioss 191 	222 	123 3 7 10 
Terminatfion benefitsicurtailinent cost (1) 71 	33 	2 6 - 6 
Netperiodicbeneftcost 5 	216 	S 	292 	S 	b87 S105 S113 $130 

(1) 	See Note B farinforinationregarding termination benelitslcnrtailment costs racordedin 2007 and 2006. 

Other Changes in Plan Assets and Benefit ®bligataons Recognized in Other Comprehensd'Ve Income 
DefineclBersefitPensionPlans OtherPostretireanenZBenefzts  

In m713ions 2007 2007  
Net gain S(1,593) $(201) 

Prior aervice cost 140 2 
Amortization ofprior service cost (credit) (23) 4 
Amortizationofunrecognizedloss (191) (3) 
Total recognized in other comprehensive incorne (1,667) (198) 
Total recognized in net periodic benefit cost and 
other comorchensive income $(1,451) $ (93) 
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Change in YroJected BeneHt Ubligation, Plan Assets and Funded Statue of All Significant Plans 
, Deffned Other 

In millions Beneftt Pension Pdans Postretirement Benefits  
Change in projected benefit obligalion 2007 2006 2007 2006  
Benefit obligation at beginning of year $15,850 $15,617 $2,057 $2,168 
Service cost 289 288 21 22 
lnterest cost 881 827 113 115 
Planparticipants' contributions 23 33 - - 
Amendments 143 72 1 29 
Actuarial changes in assuinptions and experience (1,354) (580) (186) (60) 
Acquisition/divestittue/other activity 140 85 - (55) 
Benefits paid (918) (848) (146) (164) 
Currency impact 553 327 23 2 
Termination benefits/curtailment cost (credit) (3) 29 7 - 
RrnFfiT nhliaatinn at PnA @ I G GlLI Nt c acn ei onm m, nc ~ 

Change in plan assets 
Fair value of plan assets at beginning of year 
Actual return on plan assets 

$14,958 
1,424 

$13,324 
1,577 

$ 	383 
49 

S 	377 
44 

Currency impact 437 241 - - 
Bmployer contributions 183 575 - 26 
Plan participants' contributions 19 28 - - 
Acquisition/divestiture/other activity 27 61 - (64) 
Benefits paid (918) (848) - -  
Fair value ofplan assets at end of year $16 130 $14 958 $ 	432 $ 	383 

Funded statue at end of year $526 $(892) $(1 458) $(1 674) 

NetAmounts recognized in the consolidated balance sheets atDecember 31:  
Noncturent assets $ 2,080 S 	541 - - 
Currentliabilities (43) (40) S 	(58) $ 	(60) 
Nonctirrent liabilities (1 , 511) (1 ,393) (1 5400) (1 , 614) 
Net amounts recognized in the consolidated balance sheets $ 	526 $(892) $(1 458) $(1 674) 

Amoaunts recognized in AOCI— pretax at December 31:  
Netlosa $1,065 S2,849 $ 	3 $207 
Prior service cost (credit) 273 156 (20) (26) 
Balance in AOCI at end ofyear—pretax S1,338 $3 005 S(17) $181 

In 2008, an estirnated net loss of S39 million and prior service cost of $31 million for the defined benefit pension plans 
will be amortized from AOCI to net peiiodic benefit cost. In 2008, prior service credit of $4 ntillion for other postretirement 

 benefit plans will be amortized from AOCI to net periodic benefit cost. 
 The Coinpany uses a December 31 measurement date for all of its plans. 
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Estimated Future Benefit Payments 
The estimated fiiture benefit payments, reflecting expected future service, as appropriate, are presented in the following table: 

Estimated Future Benefit Payments at December 31, 2007 
DefinedBeneft Other 

Pension Postretirement 
In miifions Pdans Benefrts 
2008 $ 1,018 $ 	171 
2009 974 165 

2010 1,136 162 
2011 961 159 

2012 984 154 

2013 thsnugh 2017 5,268_  726  
Total $10,341 $3,537 

Pian Assets 
_i.,. ~. 	---- 	 .'. iu,

~ .uuc u,Ye,iiauvc r 1 n~ i aoSCno ~mm~~ e iIiamsy vi ~yt~u~u anu ~~cu euuruat . ca ~ ui . uero va v..1 , uuu 1oie, ~ , m~~uc,a3, aieu ~ an,y 

investments such as real estate, ,private eqivity and other absohite returra sh -a2egies, At Deeember 31, 2007, plan assets intaleid 
$ fl6.1 billiorn and ino3uded Cosnpany oommon stocdc with a value of $16 miliiun (less t}aan 1 percent of total p7an assets). At 
December 31, 2006, plan assets totaled $15:0 billion and irncluded Comparny conamon stock witb a valave of S] 89 million 
(1 percent of total plan assets). 	- 

Weighted-Average AI9oc,atGon of All Plan Assets 
at December 31 

2007 2006  
Eqt.nty securities 51% 54% 
Debt sectirities 30% 28 0,/o 
Alteinativeinvestments 19°Lo _18% 
Total 100% 14t➢% 

Weighted-Average Alloeation uf U.S. Plan Assets 
at December 31 

2007 2006  

Equity securities 53% 57°/m 
Debt securities 26% 24% 
Alternativeinvestments 21°/A 19% 
Total 100% 100% 

lnvestment Strategy and Risk Mauagement for Plan Assets 
The Conlpany's investment strategy for the plan assets is to rnanage the assets in order to pay retirernent benefits to plan 
participants while minimizing eash contributions from the Company over the life of the plans. This is accoruplished by 
diversifying investments in various asset classes and eaming an acceptable long-tenn rate of return consistent with an 
acceptable degree of risk, while eonsidering the liquidity needs of the plans. 

The plans are permitted to use derivative instrutnents for investinent purposes, as well as for hedging the underlying 
asset and liability exposure and re-balancing the asset allocation. The plans use value at risk and other risk measures to 
monitor risk in the portfolios. 

Strategic Weighted Average Target Allocation of U.S. 
Plan Assets 
Asset Category 	TargetAllocation 	Range  
Equity securities 	 48'% 	+/- 10% 
Debt securities 	 35% 	+/- 10% 
Alternative investments 	17% 	 8% 
Total 	 100% 
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NOTE M— LEASED PROPERTY AND VARIABLE INTEREST ENTITIES 

Leased Property 
The Company routinely leases premises for use as sales and administrative offices, warehouses and tanlcs for product storage, 
motor vehicles, railcars, computers, offiee machines, and eqtupment under operating leases. In addition, the Company leases 
a gas turbine and aircraft in the United States, and ethylene plants in Canada and The Netherlands. At the termination of the 
leases, the Company has the option to purchase these plants and certain other leased equipment and bttildings based on a fair 
market value determination. 

Rental expenses under operating leases, net of sublease rental income, were $445 million in 2007, $441 million in 2006 
and $451 million in 2005- Future minimum rental payments under operating leases with remaining non-cancelable terms in 
excess of one year are as follows: 

Minimum Operating Lease Commitments 
at December 31, 2007 
In millions 
2008 $ 	231 
2009 200 
2010 171 
2011 117 
2012 93 
2013 and thereafter 441 
Total $1,253 

Variable Interest Entifies 
The Company leases an ethylene facility in The Netherlands from an owner trust that is a variable interest entity ("VIE"). 
Dow is not the primary beneficiary of the owner tnist and is, therefore, not required to consolidate the owner trust. Based on 
a valuation completed in mid-2003 when Dow entered into the lease, the facility was valued at S394 million. Upon expiration 
of the lease, which matures in 2014, Dow may purchase the facihty for an amount based upon a fair rnarket value 
determination. At December 31, 2007, Dow had provided to the owner trust a residual value guarantee of $363 million, 
which represents Dow's maximum expoaure to loss under the lease. Given the productive nature of the facility, it is probable 
that the facility will have continuing value to Dow or the owner trust in excess of the residual value guarantee_ 

In September 2001, Hobbes Capital S.A. ("Hobbes"), a consolidated foreign subsidiary of the Company, issued 
$500 million of preferred securities in the fonn of equity certificates. The certificates provide a floating rate of rcturn (which 
may be reinvested) based on London Interbank Offered Rate (LIBOR), and may be redeemed in September 2008 and at 
seven-year intervals thereafter. The equity ccrtificates have been classified as "Preferred Securities of Subsidiaries" in the 
consolidated balance sheets. The preferred return is included in "Minority interests' share in income" in the consolidated 
statements of income. Reinvested preferred returns are included in "Minority Interest in Subaidiaries" in the consolidated 
balance sheete. Under FIN No. 46R, Hobbes is a VIE and the Cornpany is the primary beneficiary. 

NOTE N — STOCIC-BASED COMPENSATION 

The Cornpany grants stock-based compensation to employees and non-ernployee directors in the form of the Employees' 
Stock Purehase Plans and stock option plans, which include deferxed and restrieted stock Information regarding these plans 
is provided below.  

 Accounting for Stock-Based Compensation 
In December 2004, the FASB issued SFAS No. 123R, "Share-Based Payment," which replaced SFAS No. 123, "Accounting 
for Stocic Based Compensation," and saperseded Aceounting Principles Board ("APB") Opinion No. 25, "Accounting for 

 Stock Issued to Einployees." This statement, which requires that the cost of all share based payment transactions be 
recognized in the financial statements, established fair value as the measurement objective and required entities to apply a fair 
value based measurement method in accounting for share-based payment transaetions. As issued, the staternent applied 
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NOTE N— Stock-Based Compensat'ion — Continued 

to all awards granted, modified, repurchased or cancelled after July 1, 2005, and unvested portions of previously issued and 
outstanding awards. On April 14, 2005, the SEC announced the adoption of a new rule that amended the compliance date for 
SFAS No. 123R, allowing companies to implement the statement at the beginning of their next fiscal year that began after 
June 15, 2005, which was January 1, 2006 for the Company. Effective January 1, 2006, the Cornpany began expensing stock- 
based compensaflon newly issued in 2006 to employees in accordance with the fair value based rneasurement method of 
accounting set forth in SFAS No. 123R, using the modified prospeetive method.  

The Company grants stock-based compensation awards which vest over a specified period or upon employees meeting 
certain performance and retirement eligibility criteria. The Company has historically amortized these awards over the 
specified vesting period and reeognized any rmrecognized compensation cost at the date of retirement (the "nominal vesting 
period approac}a"). The Company will oontinuc applyiag the nomiital vesting period approach to the portion of outstanding 
awards that weae unvested as of IIecember 31, 2005, cmtil Lhe awards are fiilly vested. SFAS No. 123R specifies dnat an 
award is vested wlren the eanployee's right to tlae award is no longer contingent upom providing adtflitional serviec (the "non- 
substantive vesting period approach"). The Coanpany began applying tkns approaah to all stook-based conipensation a -warded 
after December 31, 2005. The fair va9ane of ealuity instt -tnreen,ts issued to emplDyees ds meastu:ed on tbe dalee of grant and is 
recognized over the vesting period or from the grand date to the date on which retirement eligibility provisions have been met 
and additional service ie no longer requixed. The applicatian of the nominal vesting period approaah to the xnnveated 

th~, Y ~.d ..4'9Q3lDS ~n,.d ~~ 	 R'o~n~.~, ~.P+h.P 	,.h x ~ nti,, 	rcr,r ~ 	 nA 	.rh trn etnrL_ha .r_.rl 
... ~...ac. y  ... ~ . ~... ... .~.~ 	 ... ... 	... 	

}Y. 	`,.  

compensaTeon awarded beganning tn 2006 clid not laavea matetal ~impact on the Cosnpany's consolidated financial 
starternents. 

Prior t,o the adopaion of SFAS Na. 123R, the Compamyy expensed stocic options granted after .lanuary 1, 2003, wheia the 
fiair value przaviaions of SFAS No. 123 wer ~e adopaed foa new grants of erluity instfuunents (which include stock options, 
defen-ed stoak graaats, and stibscriptions to pairchase sbai es urrder the Cornpany's Eanploye.es' Stooilc Pairchase Plant ("ESPP")) 
to enlpPoyees. Prios to ffhe adoption of SF.4S No. 123, fihe Cosnpany aecoc7nted for its stock-based awards in accordance with 
APB f3pinion No. 25. The followdng kable pnovides actuafl a esu7ts for 2007 and 2006 and pro fonna results for 2005 as iff'the 
fair valaie based measuretnent method Jrad been applied to a11 outstanding and uavested awards, including stock opbions, 
defeis'ed stock gams, and subscriptions to purchase shares under the Company's ESPP, in each pariod presentecl: 

_ In niiVlioias, except per share anaciunts 	_ 2007 2006 2005  _ 
Net inco3ne, as reported S2,887 $3,724 $4,515 
Add: 'Stock-based compensataon expense included in 

reportedtaetincome,netoftax 181 173 267 
Dednct: Total stock-based compensatfi ~on expense 

deterrnined using the fair value based meastBement 
method for all awards, net of tax (181) (173) (236) 

Pro fonna net income S2,887 S3,724 $4,546 
Earnings per share (in doEars): 

Basic — asreported $3.03 $3.87 $4.69 
Basic—proforrna $3.03 $3.87 $4.72 
Diluted — as reported $2.99 $3.82 $4.62 
Dilnted — uro forma $2.99 $3.82 $4.65 

Prior to 2006, the Company estimated the fair value of stock options and subscriptions to purchase shares under the 
ESPP using a binomial option-pricing model. Since the beginning of 2006, the Company has used a lattice-based option 
valuation model to esthnate the fair value of stoek options and subacriptions to purchase shares under the ESPP. The 
weighted-average assumptions used to calculate total stock-based compensation are included in the following table: 

2007 2006 2005  
Dividend yield 3.5% 3.3% 2.6% 
Expected volatility 23.33% 25.67% 22.22% 
Risk-free interest rate 4.89% 4.55% 3.65% 
Expected life of stock options granted during period 6 years 6 years 5 years 
Life of Emnlovees' Stock Purchase Plan 6.6 nlonths 6.6 months 5 months 

98 



The Dow Chemical Company and Subsidiaries 

Notes to the Consolidated Financial Statements 

The dividend yield assumption for all periods was based on the Company's current declared dividend as a percentage of 
the stock price on the grant date. The expected volatility assumption for 2007 and 2006 was based on an equal weighting of 
the historical daily volatility and current implied volatility from exehange-traded options for the eontractual term of the 
options. The expected volatility assumption determined for 2005 was baaed entirely on the historical daily volatility of the 
Company's stock. The risk-free interest rate for 2007 and 2006 was based on the weighted-average of U.S. Treasury strip 
rates over the contractual term of the options. The risk-free interest rate for 2005 wae based on zero-cotipon U.S. Treastiry 
securities with maturities equal to the expected life of the option. Based on an analysis of historical exercise pattems, exercise 
rates were developed that resulted in an average life of 6 years for 2007 and 2006. The expected life of the option for 2005 
was based on historical data resulting in a 5-year life. 

EMPLOYEES' STOCK PURCHASE PLANS 
On Febniary 13, 2003, the Board of Directors authorized a 10-year ESPP, which was approved by stockbolders at the 
Company's annual meeting on May 8, 2003. Under each annual offering, most employees are eligible to purchase ahares of 
conunon stock of the Company valued at up to 10 percent of their annual base earnings. The vahte is determined using the 
plan price multiplied by the ntunber of shares subscribed to by the employee. The plan price of the stock is set each year at no 
less than 85 percent of market price. Approximately 59 percent of the eligible employees enrolled in the annual plan for 
2007; approximately 52 percent of the eligible employees enrolled in 2006; and approximately 40 percent enrolled in 2005. 

Employees' Stock Purchase Plans 2007 
Exercise 

Sharesinthousands Shares Price* 
Outstanding at beginning of year - - 

Granted 5,328 $30.81 
Exercised (4,677) $30.81 
Forfeited/Expired (651) S30.81 
Outstanding and exercisable at end of year - - 

*Weighted-average pershare 

Additional Information about ESPPs 
In millions, except per sliare atnorwts 	 2007 	2006 	2005 
WeiQhted-averaQe fair value ner share of purchase riehts eranted 	$10.62 	$7.83 	S6.77 
Total compensation expensefor ESPPs $57 $34 $19 

 Relatedtax benefit $21 $12 $7 
Total amount of cash received from the exercise of pm -chase tiglhts $145 $101 $135 

' 	 Total intrinsie value of purchase rights exercised* $65 $15 $41 
Related tax benefit $24 $6 S15 

*Difference between the marketp -iee at exereise and the pricepaid by the employee to exercise the purehase tights 

STOCK OPTION PLANS 
Under the 1988 Award and Option Plan (the "1988 Plan"), a plan approved by stockholders, the Company may grant options 
or shares of common stock to its etnployees subjeet to certain annua.l and individual limits. The tertns of the grants are fixed 
at the grant date. At December 31, 2007, there were 25,254,077 shares available for grant under this plan. 

No additional grants will be tnade under the 1994 Non-Employee Directore' Stoek Plan, which prcviously allowed the 
Cornpany to grant up to 300,000 options to non-employee directors. At Decetnber 31, 2007, there were 56,250 options 
outstanding under this plan. 

No additional grants will be made under the 1998 Non-Employee Directors' Stock Plan, which previously allowed the 
Company to grant up to 600,000 options to non-employee directors. At Decetnber 31, 2007, there were 160,900 options 
outstanding under this plan. 

The exercise priee of each stock option equals the market price of the Company's stock on the date of grant. Options vest 
from one to three years, and have a maximum term of 10 years. 
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NOTE N— Stock-Based Compensation — Continued 

The following table provides stock option aetivity for 2007: 

Stock Opfions 
Exercise 

Shares in thousands Shares Price*  
Outstanding at beginning of year 48,597 $37.20 
Granted 7,679 $43.58 

Exercised (7,704) $31.30 
Forfeited/Expired (570)_ $38.01 
Outstanding at enc9 of year 48,002 $39.16 

Rematining contracbual life itt years 5.66 
Aggaegate intrinsic valtiie (in mi3iions) $180 _ 

Exercisadnle at end of year 33;053 $36.66 
Remaining contractttal life in years 442 
Aggregate intrinsic value (in millions) $17$ 

*W eighted-average pes- share 

AdditBonai Informatioea about Stock Oipti ~oans 
tn mil3ioars, excepat per sVaane muunts 	_  2007 2006 2095  
Weighted-average fair value per shan -e of options granted $9.81 $10..31 $ it1..47 
Total oompensation expense for stock optIlon plans $86 $87 $68 

Related tax benefit $32 $32 $25 
"fotalatnountofca:shreceivedfi -oantheexercise ofoptiotls 	 d̂235 	S122 	$263 
Total intrinsic value of options exercised* 	 $103 	$49 	$216 

Related tax benefit 	 $38 	$18 	$80 
*Diftereace between the market price at exeqcise aiad t9he prsoe paid bythe employee ta exercise the options 

Total unrecognized conipensation cost related to unvested stock option awards was S39 million at Decembm 31, 2007 
and is expected to be recognized over a weighted-average period of 1.36 years. 

Deferred and Restricted Stock 
Under the 1988 Plan, the Company grants deferred stocic to ceaiain employees. The grants vest after a desigaated period of 
time, generally two to ftve years. 

Deferred Stock 	2007  
Gran[ Date 

Shares in thousands 	 Shares Fair Vadue* 
Nonvested at beginning of year 5,443 $44.90 
Granted 1,902 $43.61 
Vested (584) $33.88 
Canceled (128) $45.28 
Nonvested at end of vear 6,633 $45.49 
*Weighted-average per 

Additional Informadon about Deferred Stock 
In millions, except per share amounts 2007 2006 2005  
Weighted-average Pair value per share of deferred stock granted $43.61 $43.34 $52.45 
Total fair value of defetxed stock vested and delivered (1) $24 $48 $123 

Related tax benefit $9 $18 $45 
Total compensation expense for deferred stock awards $76 $67 $60 

Related tax benefit $28 $25 $22 
Includes the fair value of shares vested in prior years and delivered in the reporting yeai 
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Total unrecognized compensation cost related to deferred stoek awards was $112 million at December 31, 2007 and is 
expected to be recognized over a weighted-average period of 1.95 years. At December 31, 2007, approximately 266,000 
deferred shares with a grant date weighted-average fair value per share of S43.38 had previously vested, but were not issued. 
Theac shares are scheduled to be issued to employees within one to fottr years or upon retirement. 

Also under the 1988 Plan, the Company has granted performance deferred stoek awards that vest when the Company 
attains epecified performance targets over a pre-determined period, generally two to five years. Compensation expense 
related to performance deferred stock awards is recognized over the lesser of the service or performance period. The 
following table shows the performance deferred stock awards granted: 

Performance Deferred Stock Awards 	 Target Weighted-average 

	

Shares 	Fair i/alue per 
Shares in millions 	Perfonnance Period 	Granted* 	 Share  
2007 	January 1, 2007 — December 31, 2009 	1.0 	 $43.59 
2006 	January 1, 2006 — December 31, 2008 	0.9 	 $36.78 
2005 	January 1, 2005 — December 31, 2007 	1.0 	 $55.77 
* At the end of the performanee period, the actua7 number of shares issued can range from 

zero to 250 percent of the target shares granted for the 2007 perfomance period and from 
zero to 200 percent of the target shares granted for the 2006 and 2005 perfonnance periods. 

The following table ehows changes in nonvested performance deferred stock: 

Performance Deferred Stock 	 2007 
GrantDate 

Shares in thousands Shares Fadr Yalue*  
Nonvested at beginning of year 3,498 $37.28 
Granted 983 $43.59 
Vested (2,544) $37.40 
Canceled (76) $40.67 
Nonvested at end of year 1,861 $40.32 
*Weighted-average per share 

Addi6onal Information about Performance Deferred Stock 
In millions, except per share amounts 2007 2006 	2005  
Total fair value of performance deferred stock vested and 

delivered (1) $127 $52 	- 

Relatedtax benefit $47 S19 	- 
Total compenaation expense for performance deferred atock $69 $86 	$276 

awards 
Related tax benefrt $26 $32 	5101 
Includes the fair value of shares vested in prior years and delivered in the reporting yeai 

Total unrecognized compensation cost related to performance deferred stock awards was $24 rnillion at Decembcr 31, 
2007 and is expected to be recognized over a weighted-average period of 1.34 years_ At December 31, 2007, approximately 
5.8 million perforniance deferred shares with a grant date weighted-average fair value of $34.67 per share were vested, but 
not issued. These shares are scheduled to be issued in Apri12008. 

In addition, the Company is authorized to grant up to 300,000 deferred shares of common stock to executive offrcers of 
the Company under the 1994 Executive Performance Plan. 

Under the 2003 Non-Employee Directors' Stock Ineentive Plan, a plan approved by stockholders, the Company may 
grant up to 1.5 million shares (including options, restricted stock and deferred stock) to non-etnployce directors over the 
10-year dtiration of the program, subject to an annual aggregate award limit of 25,000 shares for each individual director. In 
2007, 48,400 etock options with a weighted-average fair value of $9.83 per share and 9,200 shares of restricted stock with a 
weighted-average fair value of $41.97 per share were issued under this plan. The restricted stock issued under this plan 
cannot be sold, assigned, pledged or otherwise transferred by the non-employee director, until the director is no longer a 
member of the Board. 
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NOTE O — LIMITED PARTNERSHIP 

In early 1998, a subsidiary of the Cotnpany purchased the 20 percent limited partner interests of outside investors in a 
consolidated subsidiary, Chemtech Royalty Associates L.P., for a fair value of $210 million in accordance with wind-up 
provisiona in the partnership agreement. The limited partnership was renamed Chemtech II L.P. ("Chemtech II"). In June 
1998, the Company contribuYed assets with an aggregate fair value of $783 million (through a wholly owned subsidiary) to 
Chemtech II and an outside investor acquired a limited partner interest in Chemtech rI totaling 20 percent in exchange for 
$200 million. In September 2000, the Company contributed additional assets with an aggregate fair value of $18 million 
(through a wholly owned subsidiary) to Chetntech 11. 

Chemtech II is a separate and distinct 1ega1 entity from the Cotnpauy and its affiliates, and has separate assets, liabilities, 
bueiness and operations. Chemtech II affords the Company a diversified source of funding through a cost efFective miuority 
equity participation. 'Ihe partneiship has a general partner, a wltolly owned subsicliary of the Company, which directs 
business ae2ivities and has frduciaay rosponsibidities to the partnership and its other members. 

The awtside inves¢or in Chemtech 13 receives a cumulative annual pr9ority retLiyn on its investment and patticipartes in 
residual eatnings. The partnership agreement was renegoiiated in June 2003, resulting in a new cutnulative amrual prioratp 
acturn of $8 n-jillion. Che,mtech II vviHl not ter ➢n'unate urdess a termi'nation or liquidation event occurs. 'The ou't.,ide invesrtor 
may cause such an even€ to occur in 200$. Upon wind-up, liquidatioaa or termination, Yhe partn ~ers' capital aceounts will be 
redeemed at curxent fair values. 

&.,.. ~ 	 ;al .... .,.r;,,,..,,,.,~,.~~ ". >t,n ~ a. ~ro P,.rt,~ . xM1.. 	~~.,r~r...,., . 	~ , 3"." ~ ". „ ~},:,h  . .,, .. 	....... .;,r .,.....b r .... N .,.,_.,, .~ ,,..,.,_.,,. 	-.: ,..... 	-..__...,... u, 	 .~_..~...~~ . ._.~~.:__ 	..._~.~.y , 	.,, ..._~„ —.,...._,.... 
operations and cash ftows cf the partriership and subsidiaries are incladed in the Compatay's consolidated farsancitil 
statemen2s, and tbe ou¢side invesfior's livanrted partner int ~.~rest is included iii °`Minority Interest in Subsidianes" in t'he 
conso9idated balance slhcets. 

NOTE P— PREPERRED SECI3RII'IIES OF S[7BSIDIARIES 

The following transac'dons were enbered int'o fox 4he pulpose of providing diveraified sout -ces of funds t'o the Company. 
In. Ju1y 1999, Totnatdo F'inance V.O.F., a consohdated foreign subsidiaiy ofthe Company, issued $500 million nf 

preferred secruities in the fonn ofprefetied paftnership units. The emits provvide a distribaation of 7.965 percent, may be 
redeemed in 2009 or thereafYer, and may'be called at any time by the snbsidiary. The prefened partnership unnts aie classified 
as "Preferred Securities of Subsidiaries" iu the consolidated balance sheets. The distributions are incduded in "Niino3ity 
interests' share in income" in t'he con.solidated statements of hicome. 

In Septernber2401, Fio'bbes Capitaa S.A., a coirnsodidated foreign subsidiary of the Cotnpany, issued S500 milaion of 
preferied secm-ities in t'Le fonn of equity oertificates. The certificatr:s provide a floating rate of return (which may be 
reinvested) based on the London Iai¢erbank Offered Rate (LIBOR), and may be redeemed in Se,ptenrber 2008 and at seven- 
year intervala therea'fter. The equity certificates are classified as "Preferred Securities of Subsidiaries" in the consalidated 
balance sheets. The prefeaed setum is incAuded in "Minority interests' share in incou e" in the conso ➢ idated statenients of 
incoine. Reinvested preferred retuins are iagcluded in "Minority Interest in Subsidiaries" ni the consol3dated balance sheets. 

NOTE Q—STOCKHOLDERS' EQUITI' 

There are no signifrcantrestrictions limiting the Company's ability to pay dividends. 
Undistributed earnings of nonconsolidated affiliates included in retained eamings were $1,962 million at December 31, 

2007 and $1,599 million at Decernber 31, 2006. 
On July 14, 2005, the Board of Directors authorized the repttrchase of up to 25 rnillion shares of Dow cotmnon stock 

over the period ending on December 31, 2007 (the "2005 Progratn"). Prior to that authorization (and since August 3, 1999 
when the Board of Directors terminated its 1997 authorization which allowed the Company to repurchase shares of Dow 
common stoek), the only shares purchased by the Company were those shares received frorn ernployees and non-employee 
directors to pay taxes owed to the Company as a result of the exercise of stock options or the delivety of deferred stock (see 
Note N for information regarding the Company's stock option plans). In 2005 and 2006, the Company pm -chased in total 
18,798,407 shares of the Cotnpany's common stock under the 2005 program. During the first quarter of 2007, the Company 
purchased 6,201,593 shares of the Company's common stoek under the 2005 Program, bringing the program to a close. 

On October 26, 2006, the Company announeed that its Board of Directors had approved a share bay-baek program, 
authorizing up to S2 billion to be spent on the repurchase of the Company's common stock (the "2006 Prograni"). Purchases 
under the 2006 Program began in March 2007, following the cotnpletion of the 2005 Program. In 2007, the Company 
purchased 26,225,207 sharee of the Company's conunon stock under the 2006 Progratn. 
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The total number of treasury sbares purchased by the Company, including sbares received from employees and non- 
employee directors to pay taxes owed to the Company as a result of the exercise of etock options or the delivery of deferred 
stock, was 33,275,995 in 2007; 18,694,453 in 2006 and 1,492,548 in 2005. 

The number of treasury shares issued to employees tmder the Company's option and purchase programs was 
15.6 million in 2007, 9.61nillion in 2006 and 15.7 million in 2005. 

Reserved Treasury Stock at December 31 
Shares in millions 	 2007 	2006 	2005  
Stock option and deferred stock plana 	 41.0 	23.3 	14.2 

Employee Stoe%Ownershdp Plan 
The Company has the Dow Employee Stock Ownership Plan (the "ESOP"), which is an integral part of The Dow Chemical 
Company Employees' Savings Plan. A signifrcant majority of full-time employees in the United States are eligible to 
participate in the ESOP through the allocation of shares of the Company's connnon stock. 

In 1990, Union Carbide sold shares of ita stock to its ESOP (the "UCC ESOP") for a$325 million note with a maturity 
date of December 31, 2005, and an interest rate of 10 pereent. The UCC ESOP shares were converted into shares of Dow 
common stock on Febrrtary 6, 2001. On December 27, 2001, the UCC ESOP and the ESOP were merged into one ESOP trust 
and the UCC ESOP note was restructured with a maturity date of Deeember 31, 2023, and an interest rate of 6.96 percent. 
The outstanding balance of the note was $1 rnillion at December 31, 2005. On December 31, 2006, the tnistee made the final 
payment on the ESOP note and released the remaining shares held by the ESOP. The receivable from the ESOP was reflected 
as "Unearned ESOP shares" in the consolidated balance sheets as a reduction of "Stockholders' Equity." 

At December 31, 2007, 10 milflon common shares held by the ESOP were outstanding, all of which have been allocated 
to participants' accounts. Shares held by the ESOP are treated as outstanding shares in the determination of basic and diluted 
eamings per share. 

NOTE R — INCOME TAXES 

Operating loss carryforwards amounted to S5,439 million at December 31, 2007 and $4,858 million at December 31, 2006. 
At Deeember 31, 2007, S362 million of the operating loss carryforwards were subjcct to expiration in 2008 through 2012. 
The remaining operating loss carryforwards expire in years beyond 2012 or have an indefinite carryforward period. Tax 
crcdit carryforwards at December 31, 2007 amounted to $681 million, net of FIN No. 48 positions, of which $3 lnillion is 
subject to expiration in 2008 through 2012. The remaining tax credit carryfor -wards expire in years beyond 2012. At 
Decernber 31, 2006, prior to the adoption of FIN No. 48, tax eredit carryforwards totaled S 1,081 rnillion. 

Undistributed eamings of foreign subsidiaries and related companies that are deemed to be permanently invested 
amounted to $7,752 million at December 31, 2007, $5,951 rnillion at December 31, 2006 and $4,299 million at Decernber 31, 
2005. It is not practicable to calculate the unrecognized deferxed tax liability on those eamings. 

The Company had valuation allowances, which were primarily related to the realization of recorded tax benefits on tax 
loas carryforwards from operations in the United States, Brazil and Switzerland, of $323 rnillion at December 31, 2007 and 
$446 million at December 31, 2006. 

The tax rate for 2007 was negativcly impacted by a change in German tax law that was enacted in August and 
included a rcduction in the German income tax rate, which was effective January 1, 2008. As a result of the change, the 
Cornpany adjusted the value of its net deferred tax assets in Germany (using the lower tax rate) and recorded a charge 
of S3621nillion against the "Provision for income taxes" in the third quarter of 2007. Additionally, during 2007, the 
Cornpany determined that it was more likely than not that certain tax loss carryforwards in the United States and Brazil 
would be utilized due to positive financial performance, adherence to fiscal discipline and improved forecaeted 
earnings, which resulted in net reversals of valuation allowances of $71 million related to the United States and S45 
million related to Brazil. In addition, the Company changed the legal ownership stmcture of its investment in EQUATE, 
resulting in a favorable impact to the "Provision for incorne taxes" of $113 million in the fourth quarter of 2007. These 
events, combined with enacted changes in the tax rates in Canada and Italy, strong financial results in jurisdictions with 
lower tax rates than the United States and improved eamings from a number of the Company's joint ventures, partially 
offset by the impact of FIN No. 48, resulted in an effective tax rate for 2007 that was lower than the U.S. statutory rate. 
The Company's reported effective tax rate for 2007 was 29.4 percent. 
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During 2006, the Company developed tax planning strategies in Brazil and determined that it was more likely than 
not that tax loss carryforwards would be utilized, resulting in a reversal of valuation aJlowances of $63 million. This 
impact, combined with strong financial results in jurisdictions with lower tax rates than the United States, enacted 
reductions in the tax rates in Canada and The Netherlands, and improved eamings from a number of the Company's 
joint ventures, resulted in an effective tax rate for 2006 that was lower than the U.S. statutory rate. The Company's 
reported effective tax ratc for 2006 was 23.2 percent. 

The American Jobs Creation Act of 2004 (the "AJCA"), which was signed into law in October 2004, introduced a 
special one-time dividends received deduction on the repahiation of certain foreign eu -nings to a U.S. taxpayer, provided 
certain criteria are met. In May 2005, tax authorities released the clarifying language necessary to enable the Company to 
finalize its plan for the repathiation and reinvestment of foreign earnings subject to the requirements of the AJCA, resulting in 
a credit of $ 413 million to the "Provzsion f"or income taxes" in the second quarter of 2005. 

On January 23, 2006, the Contpany received an mr,favorable tax ruling from the United S'tates Court of Appeals for the 
Sixth Circuit reversing a prior decision by the Uruted States District Cotirt relative to corporate owned life insiirance, 
resulting in a cha.rge of $137 ruilliozt to the "Provis@on for income taxes" in the fourth quarter of 2005. 

The Company's tax rate for 2005 was lower than the U.S. stattitosy rate due to strong financial results injurisdictions 
with lower tax rates than the United States, irnproved earnings from a number of joint ventmes, and the unpaet o€the 
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Company's reported effective tax rate for,2005 was 27:8 percent 

®omestic and FForeign Componen+ts of Inco°m ~e 
before Income "S'axes aard ltilinority Interests 
hlmiliions 2007 2006 2005  
Domestic $ 229 $2,244 $2,715 
Foreign 4,000 2,728 3,684  
Total $4,229  S4,972 $6,399 

Reconceliation to U.S. Statutory Rate 
In rnillions 2007 2006 1005  
Taxes at U.S. statutory rate $1,480 $1,740 $2,240 
Eqiuty earnings effct (396) (331) (287) 
Change in legal oyvnership skructure of EQUA1'E (113) - - 
Foreign rates otber than 35% (1) (739) (517) (409) 
German tax law change 362 - - 
U.S. tax effect of foreign earnings and dividends 480 272 160 
Unrecognizedtax benefits 166 - - 
Tax contingency reserve adjnstments - 	177 3 
Benefit ofrepatriation under AJCA - 	 - (113) 
Unfavorable tax ruling - 	 - I37 
Other — net 4 	(186) 51 
Total tax provision $1,244 	$1,155 $1,782 
Effective tax rate 29.4% 	23.2% 27 8% 
(1) Includes the effect of changes in valuation allowances for foreign entities as follows: a decrease of 

$53 million in 2007, a decrease of $61 million in 2006 and an increase of S 14 million in 2005. 

Provision (Credit) for Income Taxes 
2007 	 2006 

In millions Current Deferred Total Current D%rred Totad Current Deferred Totad  
Federal $ 77 $141 $ 	218 $ 	367 $ 401 $ 768 $ 	255 $535 S 790 
State and local 87 4 91 82 (99) (17) 46 20 66 

Foreign 586 349 935 602 (198) 404 741 185 926 

Total 	 $750 	$494 $1.244 	$1.051 	$ 104 $1.155 	S1.042 	$740 $1.782 
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Deferred Tax Balances at December 31 	 2007 	 2006 

	

Deferred 	 Deferred 
Deferred 	Tcrx 	Deferred 	Tax 

Inmillions 	 TaxAssets 	Liabilities 	TaxAssets 	Liabilities 
Property $ 	162 $(2,157) $ 260 $(2,128) 
Tax loss and credit carryforwards 2,142 - 2,721 - 

Postretirement benefit obligations 1,066 (912) 1,820 (1,030) 
Other aocruals and reserves 1,278 (570) 1,397 (507) 
Inventory 154 (203) 163 (149) 
Long-term debt 4 (110) 229 (80) 
lnvestments 154 (2) 213 (3) 
Other— net 1,275 (455) 821 (332) 
Subtotal S6,235 $(4,409) $7,624 S(4,229) 
Valuation allowance (323) - (446) - 

Uncertain Tax Positions 
On January 1, 2007, the Company adopted the provieions of FIN No. 48. The cumulative effect of adoption was a 
$290 million reduction of retained earnings. At December 31, 2007, the total amount of unrecognized tax benefits was 
$892 million ($865 million at January 1, 2007), of which $864 million would impact the effeetive tax rate, if recognized 
($704 million at January 1, 2007). 

Interest and penalties associated with uncertain tax positions are recognized as components of the "Provision for income 
taxes," and totaled $29 million in 2007. The Cornpany's aecrual for interest and penalties wae S152 million at December 31, 
2007 and $123 million at January 1, 2007. 

Total Gross Unrecognized Tax 
(tn tntlthons) 2007 
Balance at January 1 S865 
Increases related to positions taken on items from prior years 99 
Decreases related to positions taken on items from prior years (164) 
Increases related to positions taken in 2007 110 
Settlement of uncertain tax positions with tax anthorities (1) 
Decreases due to expiration of statutes of lirnitations (17) 
Balance at December 31 $892 

The Company is currently under examination in a number of tax jtnisdictions for 1998-2006. It is reasonably possible 
that these examinations may be resolved witlun twelve months. As a result, it is reasonably possible that the total gross 
umecognized tax benefits of the Company will be reduced by approximately $285 million. The amotmt of settletnent remains 
uncertain and it is reasonably possible that before settlement, the amount of gross unrecognized tax benefits may increase by 
approximately $40 niillion or decrease by approximately $20 million. The itnpact on the Company's results of operationa is 
expected to be immaterial. 

Tax years that remain subject to examination for the Company's major taxjurisdictions are shown below: 

Tax Years Subject to Examination for iVlajor Tax 
Jurisdicfions at December 31 2007 
1989 — 2007 	United States — state and local income tax 
2001-2007 	Argentina 

Canada 
United States—federal income tax 

2002-2007 	Brazil 
Gerrnany 

2003 —2007 	Italy 

2005 — 2007 	France 
Switzerland 
United Kingdom 

2007 	 The Netherlands 
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The reserve for non-income tax contingencies related to issues in the United States and foreign locations was 
$226 million at December 31, 2007 and $223 million at December 31, 2006. Thia is management's best estimate of the 
potential liability for non-income tax contingeneies. Inherent uncertainties exist in estimates of tax contingencies due to 
changes in tax law, both legislated and concluded through the various jurisdictions' tax court systems. It is the opinion of the 
Company's management that the possibility is remote that coets in excess of those accrued will have a material adverse 
impact on the Company's consolidated financial statements. 

NOTE S— OPERATING SEG&IENTS AND GE®GRAPHSC AREAS 

Dow is a diversified, worldwide tuanufacturer and sa:tpplier of approxi3nately 3,100 products. The Company's producPs are 
used priusaitily as ratiw materials in the manufachu -e of custorner products and setvices. The Cm'npany serves the following 
industries: appliance; automotive; agricultura9; btbilding and construcflon; chemical processing; electronics; ftrrniture; 
liousewares; oil and gas; packag.`ng; paints, coatings and'adbesive 	 rm ,s; personal care; plhaacetitical; processed foznds; paaip and 
paper, textile and carpet; utilities; and water treatment_ 

Dow conducts its worldwide operations through global businesses, which are aggregated into reportable operatin,g 
.............a..4......d......i1.,,...,+.,~,,,.G.I,,,..P,,.A....e....,., t..,,+:,.,,,~ ..,.,.,,..,...,, ....A,....~ ....,.A.,.+.. .:A., ~,«..1...,Cd:.,.,,..1,..6..,...,«A 

v . 	.~ti ....~.. .w.. ~~y. va z... t,:.,..uww u..... +, - ...wa .,.. ~,.vus ..u, ,. - a. - a..+. 	..~,as, ....e  

regui➢ atory environrnaen2. The Conttpa.niy's reportabVe opetatirng segrnerits arePerforrsiance Plastics, Perforrmance C,hemfcals, 
Agracultural Sciences, Basic P7astfics, $asio Cheanicals, amd Hydrocarbons and Ertergy. Unallocated and t)ther contaims the 
reconsiliation between the totais for t ➢ue aepox-table segmenfis and tlae Company's tntals. 1t also represents the operaRing 
segments that do not mect the quantitative tluresSuold for deterarnining reporta'ble segments, research and other expenses rePated 
to neav bavsiness developsnent actnvuties, aand other cos}aorarte items not al9ocated to 111e repoizable operating segsneaats. 

'The Corporate Profile inciuded below descaibes the operating segments, how they are aggrcgated, avd the iy jas of 
products and services £rotn whicli their revenues are derived. 

Corporate Profile 
Dow is a divetsified chemical connpany that combines t4te power o,f science and technology with the "Humau Edeanent" to 
constant ➢y itiaprove what is essenhafl to !hunsaan progress. The Company delivers a broad range of products and services to 
custotners in approximately 160 countries, connecting cheaitistny and innovation with the principles of sustaivability so heSp 
provide everyflaing fi om fi -csh water, food and pharmaceuticals to paints, packaging and personafl oaze products. In 2007, 
Dow had annual safles of $53.5 biil9ion and esnployed ap iproxflmately 45,900 peo:ple worldwide, The Conrpaiiy has 150 
manufacturing sites in 35 counnies and produces approxiunately 3,100 products. The foHowing descriptions of the 
Company's operating segments incflude a representateve listing of products for each bnsiness. 

PEREORMANCE PLASTICS 
Applications: automotive interiors, exteriors, rmder-the-hood and body englnecred systems • building arad construc.tion, 
thermal and acoustic insulation, roofing - commtmications technology, telecommunieation cables, electrical and 
electronic connectors • footwear • hoixFe and office furnishings: kitchen appliance,s, power tools, floor care products, 
mattresses, carpeting, flooring, fiarniture padding, office furniture • infonnation technology equipment and consumer 
clectronics • packaging, food and beverage containers, protective packaging • sports and recreation cquipment • wire and 
cable insulation and jacketing materials for power utility and teleconununieations 

Dow Automo6ve scrves the global automotive market and is a leading auppfier of plastics, adhesives, sealants and 
other plastics-enhanced products for interior, exterior, under-the-hood, vehicle body structure and acoustical 
management teehnology solutions. With offices and application development centers arotmd the world, Dow 
Automotive provides materials science expertise and cornprehensive technical capabilities to its custotners 
worldwide. 
• Products: AFFINITYT`" polyolefin plastomers; AMPLIFYTM functional polymers; BETABRACETM 

reinforcing composites; BETADAMPTM acoustical damping systems; BETAFOAMTM NVH and structural 
foams; BETAGUARDTM sealants; BETAMATET" structural adhesives; BETASEALTM glass bonding systerns; 
CALIBRET`r polycarbonate resins; DOWTM polyethylene resins; DOWTM polypropylene resins and automotive 
components made with DOWTM  polypropylene; IMPAXXTM energy management foarn; INSPIRET 3° 
performance polyiners; INTEGRALTM adhesive film; ISONATET`r pure and modified methylene diphenyl 
diisocyanate (MDT) products; ISOPLASTTM cngineering thermoplastic polyurethane resins; MAGNUM'rM ABS 
reains; PAPITM polymeric MDI; PELLETHANET" thermoplastic polyurethane clastomers; Pretnirim brake 
fluids and lubricants; PULSETM engineering resins; SPECFLEXT=M semi-flexible polyurethane foam aystems; 
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SPECTRIMTM reaction moldable polymers; STRANDFOAMTM polypropylene foam; VERSIFYTM plastomers 
and elastomers; VORANATE'rM specialty isocyanates; VORANOLTM polyether polyols 

Dow Building Solutions manufactures and markets an extensive line of insulation, weather barrier, and oriented 
composite building solutions, as well as a line of cushion packaging foam solutions. The business is the recognized 
leader in extmded polystyrene (XPS) insulation, lmown industry-wide by its distinctive Blue eolor and the Dow 
STYROFOAMTM brand for more than 50 years. The business also manufactures foam solutions for a wide range of 
applications including euehion packaging, electronics protection and material handling. 
• Products: EQUIFOAMTM comfort products; FROTFI-PAKTM polytirethane epray foam; GREAT STUFFTM 

polyuretbane foam sealant; IMMOTUSTM acoustic panels; INSTA-STIKTM roof insulation adhesive; QUASHTM 
sound management foam; SARANTM vapor retarder film and tape; STYROFOAMTM brand inaulation prodticts 
(including XPS and polyisocyanurate rigid foarn sheathing products); SYMMATRIXTM orientcd composites; 
SYNERGYTM soft touch foam; TILE BONDTM roof tile adhesive; TRYMERTM polyisocyanurate foam pipe 
insulation; WEATHERMATETM weather barrier solutions (housewraps, sill pans, flashings and tapes) 

Dow Epoxy is a leading global producer of epoxy resins, intertnediates and specialty resins for a wide range of 
industries and applieations such as watings, electrical laminates, civil engineering, adhesives and composites. With 
plants strategically located across four contincnts, the business is focused on providing customers around the world 
with differentiated solution-based epoxy products and innovative technologies and services. 
• Produets: D.E.H TM epoxy curing agents or hardeners; D.E.N TM epoxy novolac resins; D.E.R TM epoxy resins 

(liquids, solids and solutions); Epoxy interinediates (Acetone, Allyl chloride, Bisphenol-A, Epichlorohydrin, 
OPTIMTM synthetic glycerine and Phenol); Specialty aerylic monomers (Glyeidyl methacrylate, Hydroxyethyl 
acrylate and Hydroxypropyl acrylate); UCARTM solution vinyl resins 

The Polyurethanes and Polyurethane Systems business is a leading global producer of polynrethane raw materials 
and polyurethane systems. Differentiated by its ability to globally supply a high-quality, consistcnt and complete 
product range, this business etnphasizes both existing and new business developments while facilitating customer 
success with a global market and technology network. 
• Products: ENFORCERTM Technology and ENHANCERTM Technology for polyuretbane carpet and turP 

backing; ISONATETM MDI; PAPITM polymeric MDI; Propylene glycol; Propylene oxide; SPECFLEXTM 
copolymer polyols; SYNTEGRATM waterborne polyurethane dispersions; VORACORTM, VORALASTTM 
VORALUXTM and VORASTARTM polyurethane systems; VORANATETM isocyanate, VORANOLTM and 
VORANOLTM VORACTIVTM polyether and eopolymer polyols 

Specialty Plastics and Elastomers is a business portfolio of specialty products including a broad range of 
engineering plastics and cornpounds, perfonnance elastorners and plastomers, specialty copolytners, synthetic 
nibber, polyvinylidene cbloride resins and films (PVDC), and specialty filin substrates_ The business serves such 
industries as automotive, civi] construction, wire and cable, building and constniction, consumer electronics and 
appliances, food and specialty packaging, and footwear. 
• Products: AFFINITYTM polyolefin plastomers (POPs); AMPLIFYTM funetional polymers; CALIBRETM 

polycarbonate resins; DOW XLATM elastic fiber; EMERGET`T advanced resins; ENGAGETM polyolefin 
elastomers; FLEXOMERTM very low density polyethylene (VLDPE) resins; INTEGRALTM adhesive films; 
ISOPLASTTM engineering thennoplastic polyurethane reains; MAGNUMTM ABS resins; NORDELTM 
hydrocarbon rubber; PELLETHANETM thermoplastic polyurethane elastmners; PRIMACORTM copolymers; 
PROCITETM window envelope fihns; PULSE"''M engineering resins; REDI-LINKTM polyethylene-based wire & 
cable insulation compounds; SARANTM PVDC resin and SARANTM PVDC film; SARANEXTM barrier films; 
SI-LINKTm polyethylene-based low voltage insulation cotnpounds; TRENCHCOATTM protective films; 
TYRILTM SAN resins; TYRINTM chlorinated polyethylene; UNIGARDTM HP high-perfonnance flame-retardant 
cornpounds; UNIGARDTM RE reduced emissions flame-retardant compounds; UNIPURGETM purging 
compound; VERSIFYTM plastotners and elastomers 

The Technology Lieensing and Catalyst business includes licensing and supply of related catalysts, process control 
software and serviees for the UNIPOLTM polypropylene process, the METEORTM process for ethylene oxide (EO) 
and ethylene glycol (EG), the LP OXOTM process for oxo alcohols, the QBISTM bisphenol Aprocess, and Dow's 
proprietary teclmology for production of ptirified terephthalic acid (PTA). Lieensing of the UNIPOLTM polycthylene 
process and sale of related eatalysts, including metallocene catalysts, are handled through Univation Technologies, 
LLC, a 50:50 joint venture of Union Carbide. 
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• Products: LP OXOTM process technology and NORMAXTM catalysts; METEORTM EO/EG process technology 
and catalysts; PTA proceas technology; QBISTM bisphenol A process technology and DOWEXTM QCATTM 
catalyst; UNIPOLTM PP process technology and SHACTM catalyst systems 

The Performance Plastics segment also includes a portion of the results of the SCG-Dow Group, a gronp of 
ThaIland-based joint ventures. 

PERFORMANCE CHEMICALS 
Appiications: agricultaral and pbarmaeeutical products and processing • building materials • chemieal proeessing and 
intermediates • electroa3Tcs • food processing and imgredients • gas treating solvents - household products • metal 
degreasing and dry cleaning • oi& and gas treannent • paints, coartings, inks„ adhesives, lubricants • persc'mal care products 
• pulp and paper tnanufzucturing, eoated paper aud paperboard - textSles and carpet • water .purifieation 

Designed Po1g°mers is a business portfolgo ofproducts and systems characterized by uniclne chemistry„ specialty 
functionalities, and people with deep expertise in regulated industries. Within Designed Polymers, DoTV Wa1er 
Solutions offers world-class brands and enabling component technologies designed to advance the science of 
a.......i:.....a:..... ..... ~.~ .. ..,....:C..,... ~ :..,, ...... ~... ...,..e...,.,:«,,.,r ,....,...,,.~ 1 ...,.a .....r .... ..........a;«... 	n 1..., 	n..h.._.,.,-., 
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businesses sneh as Dow W olff Celita2osios, Dow Biocides and Ae'VGIIS Chernical Cornparay (a wholly ow+sned 
snbsidiary of Dov✓), develop and marlcet a range of products tha2 enhance or enable key physflcal and serusory 
pgoperties of end-use products in applications such as food, phann,aoeutica2s, oil and gas, paintts and coatimgs, 
peas onafl care, asad building aaad conatevrction. 
• Produsts and Seawice,s: Acgolein deiivatives; Basnc nitroparaffms and nitropara.ffin-based specialty ebersticafls; 

CANGSARDa~ BIT qreservateves; CELLOSdZEs"' hydroxyethyl ce3fltilose; Chiral compounds and 
biocatalysts; CYCLOTENET" advatnced elecrtroaiics resatts; DOWTM latex powders; DOWEXTM ion exchange 
resins; DOWICIDE"-a antimicrob,ial bact,aricides and fivsgicides; ETHOCELTM ethylcelluloseresine; 
FILMTECT"I tnembrmes; FORTEFIBERT'a xoluble Betaty fiber; Hydrocarbon resrts; Industrial biocides; 
1tRETHOCELT"' cellulose eClaers, OMEXELLT-M u7ndfilnatiore; OMEXELLT°' electi:ocleionization;Pfenex 
Expression TechnologyT"; POLYOXTM water-solubtle resins; Quaternaries; SILKT`r setniconductor dielecSri ,c 
resins; WALOCELTM oellulose ;polymers 

The Dow Latex business is a major gflobal suppher of lartexes, for a wide range of indusn:ies and applicatious. It 
provides the broadest line of styrene/bntadicne (S/B) products supporting customers in paper and paperboard (for 
magazines, catalogues and food packaging) applications, and the carpet and floor covering industry. UCAR 
Emulsion Systems (UES) tnanufaetures and sells acrylic, vinyl acrylic, vinyl acetate ethylene (VAE), and SB and 
styrene actylic latexes and NEOCARTM branched viruyl ester latexes for use in the architeetm -al and industrial 
coatings, adhesives, constnict'son produczs such as caulks and sealants, textile, and traffic paint. It also offers the 
broadest product range in the dispersion tuea and produces and markets UCARTw POLYPHOBET`r rheology 
modifiers. 
• Produets: Acrylic latex; EVOCART" specialty latex; FOUNDATIONS"=M lalex; NEOCAI2T`r branched vinyl 

esterlatexes; Styrene-acrylate latex; Styrene-butadiene latex; Styrene-butadiene vinyl acetate ethylene (VAE); 
UCART`r all-acrylic, styrene-acrylic and vinyl-acrylic latexes; UCARTm POLYPHOBETM rheology modifiers; 
UCARHIDET`T opacifier 

The Specialty Chemicals business provides products and services used as functional ingredients or processing aids 
in the mantifacture of a diverse range of products. Applications include agricultural and pharmaceutical products and 
processing, building and construction, chemical processing and intermediates, electronics, food processing and 
ingredients, gas treating solvents, fuels and lubrieants, oil and gas, household and institutional cleaners, coathigs and 
paints, pulp and paper manufacturing, metal degreasing and dry cleaning, and transportation. Dow Haltermann 
Custom Proeessing provides eontract and custom manufacturing services to other specialty ehemical, agricultural 
chemical and biodiesel producers.  
• Products: Acrylie acid/Acrylic esters; AMBITROLTM and NORKOOLTi` 1  industrial coolants; Butyl 

CARBITOLTM and Butyl CELLOSOLVETM ethylene oxide; CARBOWAXr=*T and CARBOWAXTM 
SENTRYTM polyethylene glycols and methoxypolyethylene glycols; Diphenyloxide; DOWTM polypropylene 
glycols; DOWCALTM, DOWFROSTT"', DOWTHERMTM, SYLTHERM and UCARTHERMT"' heat transfer 
fltuds; DOWFAXT"', TERGITOLTM and TRITONTM stu-factants; Ethanolamines; Ethyleneaniines; 
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Ieopropanolamines; MAXIBOOSTTM cleaning booaters; MAXICHECKTM solvent analysis test kits; 
MAXISTABTM stabilizers; Propylene oxide-based glycol ethers; SAFE-TAINERTM closed-loop delivery 
system; SYNALOXTM lubricante; UCARTM deicing fluids; UCARKLEANTM amine management; 
UCARSOLTM formulated solvents; UCONTM fluids; VERSENETM chelating agents; Fine and specialty 
cheniicals from the Dow Haltermann Custom Processing businesa; Test and reference fuels, printing ink 
distillates, pure hydrocarbons and esters, and derivatives from Haltermann Products, a wholly owned eubsidiary 
of Dow 

The Perfonnance Chemicals segment also includes the results of Dow Corning Corporation, and a portion of the 
results of the OPTIMAL Group of Companies and the SCG-Dow Group, all joint ventures of the Company. 

AGRICULTURALSCIENCES 
Applicafrons: eontrol of weeds, insects and plant diseases for agriculture and pest management • agricultural seeds and 
traits (genes) 

Dow AgroSeienees is a global leader in providing pest management, agricultural and crop biotechnology products 
and solutions. The business develops, manttfactures and markets products for crop prodtiction; weed, insect and 
plant disease management; and industrial and commereial pest management. Dow AgroSciences is building a 
leading plant geneties and biotechnology buainess in agricultural seeds, traits, healthy oils, and animal health. 
• Products: CLINCHERTM herbicide; DITHANETM fungicide; FORTRESSTM fungicide; GARLONTM herbicide; 

GLYPHOMAXTM herbicide; GRANITETM herbicide, HERCULEXTM I insect protection; HERCULEXrMRW 
insect protection; HERCULEXTM XTRA insect protection; KEYSTONETM herbicides; LAREDOTM fungicide; 
LONTRELTM herbicide; LORSBANTM insecticides; MILESTONETM herbicide; MUSTANGTM herbicide; 
MYCOGENTM seeds; NEXERATM canola and sunflower seeds; PHYTOGENTM brand cottonseeds; 
PROFUMETM gas fumigant; SENTRICONTM termite colony elimination system; STARANETM herbicide; 
TELONETM soil fumigant; TORDONTM herbicide; TRACERTM NATURALYTETM insect control; VIKANETM 
structural fumigant; WIDESTRIKETM insect protection 

BASIC PLASTICS 
Applicafions: adhesives • appliances and applianee housings • agrictiltural films • automotive parts and trim • beverage 
bottles • bins, crates, pails and pallets • btulding and construction • coatings • consumer and durable goods • constuner 
electronics • disposable diaper liners • fibers and nonwovens • fihns, bags and packaging for food and consumer products 
• hose0 and tubing • household and industrial bottles • housewares • hygiene and medical frlms • industrial and consumer 
films and foams • information technology • oil tanks and road equiptnent • plastic pipe • textiles • toys, playground 
equipment and recreational products • wire and cable compounds 

The Polyethylene business is the world's leading supplier of polyethylene-based solutions through sustainable 
product differentiation. Through the use of multiple catalyst and process technologies, the business offers customers 
one of the industry's broadest ranges of polyethylene resins via a strong global network of local experts focused on 
partnering for long-term success. 
• Products: ASPUNTM fiber grade resins; ATTANETM ultra low density polyethylene (ULDPE) resins; 

CONTINUUMTM bimodal polyethylene resins; DOWTM high density polyethylene (HDPE) resins; DOWTM  low 
density polyethylene (LDPE) resins; DOWLEXTM polyethylene resins; ELITETM enhanced polyethylene (EPE) 
resins; TUFLINTM finearlow density polyethylene (LLDPE) resins; UNIVALTM HDPE resins 

The Polypropylene business, a major global polypropylene supplier, provides a broad range of producta and 
solutions tailored to cuatomer needs by leveraging Dow's leading manufacturing and application technology, 
researeh and product development expertise, extensive market knowledge and strong cust'.omer relationships. 
• Products: DOWTM homopolymer polypropylene resins; DOWTM impact copolymer polypropylene resins; 

DOWTM random copolymer polypropylene resins; INSPIRETM perfonnance polyrners 

The Polystyrene business, the global leader in the production of polystyrene resins, is tmiquely positioned with 
geographic breadth and participation in a diversified portfolio of applications. Through market and technical 
leadership and low cost capability, the business continues to improve product perfonnance and meet customer 
needs. 

• Products: STYRON A-TECHT" and C-TECHTM advanced technology polystyrene resins and a full line of 
STYRONTM general pmpose polystyrene resins; STYRONTM high-impact polystyrene resins 
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Notes to the Consolidated Financial Statements 

NOTE S— Operating Segments and Geographic Areas — Cont'inued 

The Basic Plastics segment also includes the restdts of Eqtupolymers and a portion of the results of EQUATE 
Petrochemical Company K.S.C. and the SCG-Dow Group, all joint ventures of the Company. 

BAS[C CHEMICALS 
Applications: agriculttiral products • alumina • automotive antifreeze and coolant systems • carpet and textiles • 
chemical processing • dry cleaning • dust control • household cleaners and plastie produets • inks • metal cleaning • 
packaging, food and beverage containers, protective packaging • paints, eoatings and adhesives • personal care products • 
petroleum refining • pbarmaceuticals • plastic pipe • pulp and paper manufacturing • snow and ice control • soaps and 
detergents • water treatinent 

The Core Chernica ➢s bweiness is a deading globad prodnicer of each of its basic ahemical products, wbich are sold to 
many indarstries worldwide, and also sea-ve as key raw materials ht the production of a variety of Dow's perforu7ance 
and plaetics products. 
• Products: Acids; Alcohols; Aldehydes; Caus-tic soda; Chlorine; Chfloroform; COMBOT33ERIv1T`f' blended 

deicer, DOWFLAKETM calcimn chloride; DOWPER~ dry cleaning solvent; Esters; Ethyleeae dic6tloride 
(EDC); LIQUIDOWTM fiquid calcium chloride; MAXICHECKTM psocedure for testing the s+sength of rcagents; 

abid (MCAA); Oxo prod ~ucts; PELADO'tTJT"r calcium ebloride peliets; Perchloroethylene; Trichloroethy7enc; 
Viiiy1 acetate rnonomer (VAM); Vinyl chloride mouroiner {VCM; Viny9idene ohloride (VDC) 

The Etliayiene Osfde/Ethy.lene GlycoB busun,ess is a key sciypplier of ethylene glycol to MEGlobal, a 50:50 join3 
ventanse and a vuorld ne.ader in the manmfacture arnd marlceting of n3 erchant monoethylene glyco4 and diethylen ~e 
glycoL Dow also supplies ethylene oxide to dnterna] derivatives businesses. Etlay ➢ ene glycol is used in polyester 
fiber, polyethyiene terephrtflsalate (PET) for food asrd beveragc container applications, polyester frlm and antifreeze. 
• Products: Ethylene glycol (EG; Ethylcne oYide (EO) 

The Basic Chemicals segment also sncludes the results of MEGlobal and a portion of the results of EQUATS? 
Petrochemioal Company K.S.C. arnd rthe OPTIMAI, Grovp of Conapanies, all joint venttn -es ofthe Com.pany. 

HYDROCAI2BONS AND ENERGY 
Applications: polymer and cheanical production ^ power 

The Flydrocarbons and Energy basiness encotnpasses the procluEment of fuels, natural gas siquids and crude oil- 
based raw niaterials, as well as the supply of monorners, power and steam principally for use in Dow's global 
operations. The business regularly sells its byproducts; the business also bnys and sells prodncts in oader to balance 
regional prodttction capabilities and derivative reqrdrements. The business also sells products to certain Dow joint 
ventures. Dow is the world leader in the produetion of olefins and aromatics_ 
• Products: Benzene; Butadiene; Butylene; Cumene; Ethylene; Propylene; Styrene; Power, steam and other 

utilities 

The Hydrocarbons and Energy segment also includes the results of Compaiiia Mega S.A. and a portion of the restdts 
of the SCG-Dow Group, bothjointventures of the Company. 

Unallocated and Other includes the results of New Ventures (which includes new business incubation platforrns 
focused on identifying and pursuing new commercial opportunities); Venture Capital; the Cotnpany's insurance 
operations and environmental operations; and certain overhead and other cost recovery variances not allocated to the 
operating segments. 
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Notes to the Consolidated Binancial Statements 

Transfers of products between operating segments are generally valued at eost. However, transfers of products to 
Agriculttiral Scienees from other segments are generally valued at market-based prices; the revenues generated by these 
transfers are provided in the following table: 

Operating Segment Information 
Per,jormance Perfmrmance Agricultm-al Basic Basic HJ+drocarbons (7nallocaled 

Inmillions Plastiae Chemtcals Science.e Plastics Chenricals andEnergy andOther Total  
2007 
Sales to extemal customers $15,116 $8,351 $3,779 $12,878 $5,863 $7,105 $ 	421 $53,513 
Intersegmentrevenues 32 63 - 5 72 - (172) - 
Bqu1ty in eamings of 

nonconsolidatedaffiliates 68 382 4 176 405 87 - 1,122 
Restmcturing eharges (1) 180 85 77 88 7 44 97 578 
Purchased in-process R&D (2) - 7 50 - - - - 57 
EBIT (3) 1,390 949 467 2,006 813 (45) (897) 4,683 
Total assets 11,698 8,824 4,152 8,808 4,691 3,370 7,258 48,801 
luvestmenls in nonconsolidated 

affiliates 331 1,051 38 637 615 402 15 3,089 
Depreeiation and amortization 598 444 109 576 375 87 1 2,190 
Capitalexpenditures 547 525 116 158 316 413 - 2075  
2006 
Salestoextemalcustomers $13,944 $7,867 $3,399 $11,833 $5,560 $6,205 $ 	316 $49,124 
ffitersegnentrevenues 28 56 - - 77 - (161) - 
Bquity in eamings of 

nonconsolidatedafBliates 89 368 1 173 241 85 2 959 
Restmcturing charges (1) 242 12 - 16 184 - 137 591 
Asbestos-relatederedit(4) - - - - - _ (177) (t77) 
EBIT (3) 1,629 1,242 415 2,022 689 - (594) 5,403 
Total assets 10,640 7,170 3,947 7,871 4,341 3,075 8,537 45,581 
luvestments in nonconsolidated 

affiliates 282 847 16 617 533 436 4 2,735 
Depreeiation and amortization 641 393 113 470 382 74 1 2,074 
Capitalexpenditures 377 364 94 169 283 488 - 1775  
2005 
Sales tro external cusmmers S12,405 $7,521 S3,364 $11,007 $5,643 $6,061 $ 	306 S46307 
Interseginentrevenues 29 43 - - 57 - (129) - 
Equity in earnings of 

nonconsolidatedaffiliates 198 294 1 215 204 52 - 964 
Restructuringchatges(1) 28 14 9 12 3 - 48 114 
EBI'f(3) 2,507 1,435 543 2,398 1,129 (1) (1,048) 6,963 
Totalassets 9,779 6,548 3,999 7,605 4,575 3,100 10,328 45,934 
Inveslments in nonconsofldated 

affiliates 196 647 23 498 538 397 (14) 2,285 
Depreciation and amorfizalion 622 388 131 448 378 108 4 2,079 
Capital expenditures 230 334 95 246 230 462 - 1,59 7 
(1) See Note B for information regardingrestrucmring activities. 
(2) See Note C fm' infonnation regarding purcliased in-process research and development. 
(3) The Company uses EBIT (whicb Dow defines as eamings befnre interest, income taxes and minority interests) as its ineasure of profit/loss for segment 

reporting purposes. EBIT by operating semneut includes all operating items relating to the businesses; iteins that pri.ncipally apply to the Cornpany as a 
whole are assigned to Unallocated and Other. Areeoneiliation ofEBIT to "Net Income Available for Common Stockholders° is provided below: 

Inmillious 2007 2006 2005  
BBIT $4,683 $5,403 $6,963 
+Interest income 130 185 138 
- Interest expense and amortization of debt discount 584 616 702 
- Provision for income taxes 1,244 1,155 1,782 
- Minority intefests' share in income 98 93 82 
+ Cutnulative effect of change in accounting prineiple - - (20) 
Net Income Available for Common Stocicbolders $2 887 $3 724 $4 515 

(4) SecNoteJforinforma[ionregardingtheasbestos-relatedcredit. 
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Notes to the Consolidated Financial Statements 

NOTE S— Operating Segments and Geographic Areas — Continued 

The Company operates 150 manufacturing sites in 35 countries. The United States is home to 42 of these sites, 
representing 53 percent of the Company's long-fived assets. Sales are attributed to geographic areas based on customer 
location; long-flved assets are attributed to geographic areas based on asset location. 

Geographic Area ]nformation 
In atillions United States Europe (1) Rest of Wor1d Total  

2007 
Saies to external customers $18,271 $19,614 $15,628 $53,513 
Long-lived assets (2) $7,586 $4,542 $2,260 $14,388 	_  

2006 
Sales to external cus¢omers $18,172 $16,776 $14,176 $49,124 
T.ong-lived assets (2) S7,505 $3,946 $2,271 $13,722 

2005  
SaflestoexteyzaaYcustomers $17,524 $15,561 $13,222 $46,307 
Long-lived assets (2) $7,314 $3,676 S2,547 $13,537 
(1) Sales to cnstonlezs irn ¢he 3vliddle Easn amd Afiica, gxe«nously reported wizh Europe, ase now aligned u+ith Rest of W orld; 

yibof ytai Nicn iaavc uccu cujolwu w  

(2) Long-hved assets im Getuaany represeiited approxiniaGely 14 percen4 oPfihe tota ➢ at I3ecembeR'31, 2007 snad 11 percentof 
the torta] at Deceniber 31., 2006 and I)aceinbar 31, 2005. 
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Selected Quarterly Financial Data 
tn millions, exeept per share amounts 	(Unnudited) 

2007 Ist 2nd 3rd 4th Year  
Netsales 	 $ 12,432 	$ 13,265 	$ 13,589 	$ 14,227 	$ 53,513 
Cost of sales 10,605 11,398 11,864 12,533 46,400 
Gross Margin 1,827 1,867 1,725 1,694 7,113 
Restructtuing (charges) credit - 4 - (582) (578) 
Purchased in-process research and development (charges) credit - - (59) 2 (57) 
Net income available for common stockholders 973 1,039 403 472 2,887 
Eaminge per common share - basic (1) 1.01 1.09 0.42 0.50 3.03 
Eatnings per common ahare - diluted (1) 1.00 1.07 0.42 0.49 2.99 
Connnon stock dividends declared per share of 

cominon stock 0.375 0.42 0.42 0.42 1.635 

Market price range of connnon stock: (2) 
High 	 47.26 	47.60 	47.96 	47.43 	47.96 
Low 	 39.02 	43.71 	38.89 	39.20 	38.89 

2006 Ist 2nd 3rd 4th Year  
Netsales $ 	12,020 	$ 12,509 	$ 12,359 	$ 12,236 	$ 49,124 
Cost ofsales 9,803 10,624 10,600 10,499 41,526 
Gross Margin 2,217 1,885 1,759 1,737 7,598 
Reatructuring charges - - (579) (12) (591) 
Asbestos-related credit - - - 177 177 
Net income available for common stocicholders 1,214 1,023 512 975 3,724 
°amings per comtnon share - basic (1) 1.25 1.06 0.53 1.02 3.87 
Earnings per connnon share - diluted 1.24 1.05 0.53 1.00 3.82 
Common stock dividends declared per share of 

comtnon stock 0.375 0.375 0.375 0.375 1.50 

Market price range of common stock: (2) 
High 	 45.15 	43.10 	39.98 	41.55 	45.15 
Low 	 40.26 	37.01 	33.00 	38.13 	33.00 

See Notes to the Consolidated Financial Statements. 

 (1) Due to a decline in the share cormt, the sum of thc four quarlers does not equal the earnings per slrare amormt calcnlaled for the year. 
(2) Composice price as rcported by the New Yorlc Stock Exchange. 

113 



The Dow Chemical Company and Subsidiaries 

PART II 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 
FINANCIAL DISCLOSURE. 

Not applicable. 

ITEM 9A. CONTROLS AND PROCEDURES. 

Evaluation of Disclosure Controls and Procedures 
As of the end of the period covered by this Annual Report on Form 10-K, the Company carried out an evaluation, under the 
supervision and with the participation of the Company's Disclosure Connnittee and the Company's management, including 
the Chief Executive qfficer and the Chief Financial Officer, of the effectiveness of the design and operation of the Company's 
disclosure controls and procedures pursuant to paragraph (15) of Exchange Act Rudes 13a-15 and 15d-15. Based upon that 
evalaiation, the Chief E,xecutive Officer and the Chief Financial Officer conchided that the Company's ciisclosure controfls and 
procedtares were effective. 

Changes in Internal Control Over FSnancial Reporting 
There were no changes in the Company's intemal control over finaneial reporting identified in connection with the evalua.tion 
required by paragraph (d) ofrExchange Act Rules 13a-35 or 15d-13 that was conducted during the last fiscal qtaarTer that have 
matez-ially affevted, or are reasonably likely to matetially atfect, the Company's utteruad conttol over financiai re,poatdsrg. 

Managssnent's Raport on Intcrnal Conh-oI {9v-er Fiveaucial Reportivag 
Manageiraent is responsible for estabilislring and naanntainiang adeguate intenial control over financial reportnsg. The 
Company's intemal control framework and processe.s are designed to provide reasonable assurance to managernent and the 
Board of Divectoro regarding the reiaabihty of f•mancial Tepmtin,g and the preparatbon of tlie Compaaay's consolida.ted flnaneial 
stateurents int acoordance with accounting pruuciplees gorneraliy ac.cepted in the United States of America. 

The Company's internal control over financia7 reporting inc.hides those policies and procedures that: 
^ pertain to the niaiutenance of records that, in reasonable detail, accurately and fairly rcflect the trausactions and 

dispositaorns of the asseta of the Company; 
• provide reasonable assurance that transaclions are recorded properly to allow for the preparation of fmancial 

staYements in accordanse witlr generally accepted accounting principles, and that receipts and e,Ypendinves of the 
Company are being rn.ade only in accordannee with authoruzations of management and Directors of the Coanpany; 

^ provide reasoiaable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of tlte Conspany's assets that cota7d have a rntateiiafl effect on the consoHdated f nancial statemenks; and 

• provide reasonable assurance as'to the detection of fraud. 

Because of its inherent limitat,ions, any system of internal control over financial reporting can provide only reasonable 
assurance and tnay not prevent or detect rnisstatenients. 

Management assessed the effectiveness ofthe Company's internal control over tinancial reporting and eoncluded that, as 
of Deccmber 31, 2007, such internal control is effective. In making this assessment, management used the criteria set forth by 
the Committee of Sponsoring Organizations of the Treadway Cotmnission ("COSO") in Internal Controd--lntegrated 
Frameworlc. 

The Cotnpany's independent auditors, Deloitte & Touche i.tP, with direct access to the Company's Board of Directors 
through its Audit Committee, have audited the consolidated fmancial ataternents prepared by the Cornpany. Their report on 
the consolidated financial staternents is included in Part Ii, Item 8. Financial Statements and Supplementary Data. Deloitte & 
Touche i,i.p'a report on the Cotnpany's internal control over financial reporting is included herein. 

/s/ ANDREW N. LIVERIS  
Andrew N. Liveris 
President, Chief Executive Officer and 
Chainnan of the Board 

/s/ WILLIAM H. WEIDEMAN  
WilliamH. Weldeman 
Vice President and Controller 
Febr-uary 13, 2008 

/s/ GEOFFERY E. MERSZEI  
Geoffery E. Merszei 
Executive Vice President and Chief Financial Officer 
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PART II 

Report of Independent Registered Public Accounting Firm 
To the Board ofDirectors and Stockholders of 
The Dow Chemical Company: 

We have audited the intemal control over financial reporting of The Dow Chetnical Company and subsidiaries ("the 
Company") as of December 31, 2007, based on criteria established in Internal Contrrol —Integrated Framework issued by 
the Committee of Sponsoring Organizations of the Treadway Commission. The Company's management is responsible for 
maintaining effective internal control over financial reporting and for its assessrnent of the effectiveness of internal control 
over financial reporting, included in the accompanying Management's Report on Internal Control Over Financial Reporting. 
Our responsibility is to express an opinion on the Company's internal control over financial reporting based on our audit. 

W e eonducted our audit in accordance with the sta.ndards of the Publie Cornpany Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective 
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an 
tmderstanding of intemal control over financial reporting, assessing the risk that a inaterial weakness exists, testing and 
evaluating the design and operating effectiveness of intemal control based on the assessed risk, and perforining such other 
proceduree as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our 
opinion. 

A company's internal eontrol over financial reporting is a process designed by, or under the supervision of, the 
company's principal executive and principal financial officers, or persons performuig similar functions, and effected by the 
cotnpany's board of directors, management, and other personnel to provide reasonable assurance regarding thc reliability of 
financial reporting and the preparation of financial statements for extemal purpoees in accordance with generally accepted 
accounting principles. A company's internal control over financial reporting includes those policies and procedtires that (1) 
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions 
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to pennit 
preparation of financial statements in accordance with generally accepted accounting principles, and that reeeipts and 
expendittires of the eompany are being made only in accordance with authorizations of management and directors of the 
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the cornpany's assets that could have a material effect on the financial statements. 

Because of the inherent limitations of internal eontrol over financial reporting, including the possibility of eollusion or 
improper management override of controls, material misstatements due to error or fraud may not be prevented or detected on 
a thnely basis. Also, projections of any evaluation of the effectiveness of the internal eontrol over financial reporting to future 
periods are subject to the risk that the controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

In our opinion, the Company maintained, in all material respeets, effective internal control over financial reporiing as of 
December 31, 2007, based on the criteria established in Internal Control—Integrated Framework issued by the Committee 
of Sponsoring Organizations of the Treadway Conunission. 

W e bave also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States), the consolidated financial statenients and financial statement schedule listed in the Index at Item 15 (a) 2. as of and 
for the year ended December 31, 2007 of the Company and our report dated February 14, 2008 expressed an unqualified 
opinion on those financial statements and financial statement schedule. 

/s/ DELOITTE & TOUCHE LLP 
Deloitte & Touche LLP 

Midland, Michigan 
February 14, 2008 
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PART II 

ITEM 9B. OTHER INFORMATION. 

None. 
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PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE. 

Information relating to Directors, certain executive officers and certa.in  corporate govemance matters (including identification 
of Audit Committee members and financial expert(a)) is contained in the definitive Proxy Statement for the Annual Meeting 
of Stockholders of The Dow Chemical Company to be held on iVlay 15, 2008, and Is incorporated herein by reference. See 
also the information regarding executive of&cers of the registrant set forth in Part I under the caption "Executive Officers of 
the Registrant" in reliance on General Instruction G to Fonn 10-K, 

On July 10, 2003, the Board of Directors of the Company adopted a code of ethics that apphes to its principal executive 
officer, prineipal financial officer and principal accounting officer, and is incorporated herein by reference to Exhibit 14 to 
the Cotnpany's Annual Report on Form 10-K for the year ended December 31, 2003. 

ITEM 11. EXECUTIVE COMPENSATION. 

Information relating to executive compensation and the Company's equity compensation plans is contained in the definitive 
Proxy Statement for the Annual Meeting of Stockholders of The Dow Chemical Company to be held on May 15, 2008, and is 
incorporated herein by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLllER MATTERS. 

 Information with respect to beneficial ownership of Dow connnon stock by each Director and all Directors and executive 
officers of the Company as a group is contained in the definitive Proxy Statement for the Anntial Meeting of Stockholders of 
The Dow Cbetnical Cornpany to be on held May 15, 2008, and is incorporated herein by reference. 

Information relating to any person who beneficially owns in excess of 5 percent of the total outstanding shares of Dow 
connnon stock is contained in the definitive Proxy Statement for the Amival Meeting of Stockholders of The Dow Chemical 
Company to be on held May 15, 2008, and is incorporated herein by reference. 

Information with respect to cornpensation plans under which equity secnrities are authorized for issuance is contained in 
the definitive Proxy Statenient for the Annual Meeting of Stockholders of Thc Dow Chemical Company to be held on 
May 15, 2008, and is incorporated herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AATD DIRECTOR INDEPENDENCE. 

There were no reportable relationships or related transactions in 2007. 	 . 
Information relating to director independence is contained in the definitive Proxy Statement for the Annual Meeting of 

Stockholders of The Dow Chemical Company to be held on May 15, 2008, and is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTING FEF,S AND SERVICES. 

Infonnation with respect to fees and services related to the Company's independent auditors, Deloitte & Touche 1,i.P, and the 
disclosure of the Audit Committee's pre-approval policies and procedures are contained in the definitive Proxy Statetnent for 
the Annual Meeting of Stockholders of The Dow Chemical Coinpany to be held on May 15, 2008, and are incorporated 
herein by reference. 
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PART IV 

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES. 

(a) The following documents are filed as part of this report: 

(1) The Company's 2007 Consolidated Financial Staternents and the Report of Independent Registered Public 
Accounting Firm are included in Part II, Item 8. Financial Statements and Supplernentary Data. 

(2) Financial Statement Schedules — The following Financial Statement Schedule should be read in conjunction with 
the Consolidated Financial Statements and Report of Independent Registered Public Accotmting Firm included 
in Part Il, Itern 8 of this Annual Report on Form 10-K: 

Schedtade Id 	Valua#ion and Qtnahfy'ntg Accounts 

Schedules other than rthe one listed above are omilSed dtie to the absence of oonditions under which they are 
reqaaired or becau-qe the infoixnation cailed for is included in #he Consoiidate-d Financial Stateanents or the Notes 
to ihe Conso9idated Financiat Statennents. 

(3) Eahibits — See the Exhibit Index on pages 121-124 of this Azxnua9 Report on Foann 10-K fAr exhib.its fled with 
this Am1na1 Repoxt on Fonn 10 K or incoaporated by refercnce. T'he following ezhibits, listed on the Exhih3it 
hidex, rare filed wflth thfis Annatal Repoat on Form I0-K: 

Exhibit No. 	Descrintion of Exhibirt 
10(s) A copy of Rhe Stununary P3an Description for The Dou= Chemi,cal Company 

Company-Paid Life iInstu-ance iPlan, E.mployee-Paid Life Insurance Plan, and 
Dependent ILifc 9nsura.eace Plan, aarnended and sestated on FebruaTy 7, 2008, for the 
Plan Year'beginning lanuary 1, 2008. 

10(t) A copy ofthe St.nu2nary Plan Description for The Dow Chemical Company Retiree 
Company-PaSd Life Insurance Pdazi, Retiree Optional Life Insurance Plan, and 
Retiree Dependent Life Insurance Plan, amended and restated on October 1, 2007, 
effective as of'January 1, 2008. 

10(u) A copy of the Amended aad Restated 2003 Non-Employee Directors' StocL 
Incentive Plan, adoptrad by the Board of ➢irectors of The Dow Chemical Company 
or, Decetnber 10, 2007; origanally incorporated by referenec to Appendix C to tlrc 
definitive Proxy Statement for dte Annual Meeting of Stocichoiders of The Dow 
Chernical Company held on May 8, 2003; as Section 13(a) thereof was amended 
by the Board of Diroctors of The Dovr Chemical Company on Oetober 11, 2007, 
incorporated by reference to Exhibit 10(ii) to The Dow Cheruical Company 
Quartcrly Report on Form 10-Q for the quarter ended Septeniber 30, 2007. 

100j) 	A copy of a form of a Change in Control Executive Severance Agreement - Tier 1. 
3 0(kk) 	A copy of a forrn of a Change in Control Executive Severance Ao eement - Tier 2. 
21 	Subsidiaties of T"he Dow Chemical Coinpany. 
23(a) Consent ofIndependentRegistered Public Accounthng Firm. 
23(b) Analysis, Research & Planning Corporation's Consent. 
31(a) Cerlification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 
31(b) Cer-tification Ptnsuant to Section 302 of the Sarbanes-Oxley Act of 2002. 
32(a) Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 
32(b) Certification Pursuant to Scction 906 of the Sarbanes-Oxley Act of 2002. 

A copy of any exhibit can be obtained via the Internet through the Company's Investor Relations webpage on 
www.dow.conz, or the Company will provide a copy of any exhibit upon receipt of a written request for the 
particular exbibit or exhibits desired. All requests should be addressed to the Vice President and Controller of the 
Company at the address of the Company's principal executive oftices. 
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The Dow Chemical Company and Subsidiaries 	 Schedale 11 
Valuation and Qualifying Accounts 

(In millions) 	 For the Years Ended December 31 

COLUMN A 	 COLUMN B COLUMN C COLUMN D COLUMN E 
Balance 	 Deductions 	Balance 

	

at Beginning 	Additions to 	from 	at End 
Description 	 of Year 	Reserves 	Reserves 	of Year 

2007 

RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

For doubtful receivables 	 $122 	 14 	 18 (a) 	$118 

Otherinvestments and noncurrentreceivables 	 $365 	 122 	 14 	 $473 

2006 

 RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

 For doubtful receivables 	 $169 

, 	 Otherinvestmentsand noncurrentreceivables 	 S329 

9 

47 

56 	(a) 

11 

$122 

$365 

2005 

RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

Fordoubtfulreceivables 	 $136 52 19 	(a) $169 

, 	 Other investments and noneurrent receivables 	 $319 29 19 $329 

2007 	2006 2005  
(a) Deductions represent: 

 Notes and acconnts receivable written off 	 $22 	$44 S l2 
Credits to profit and loss 	 - 	 1 3 

' 	 Miscellaneous other 	 (4) 	 11 4 
 $18 	S56 S19 
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Signatures 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused 
this Annual Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized, on the 18th day of 
February 2008. 

THE DOW CHEMICAL COMPANY 

By: 	/s/ W. H. WEIDEMAN 
W. H. Weideman, Vice President and Controller 

Pursuant to the requirernents of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed on 
the 18th day of February 2008 by the followhrg persons in the capacities indicated: 

/s/ A. A. ALLEMANG 	_ 	 /s/ G_ E. MERS2EI  
A. A. Allemang, Director a.nd Senior Advisor 

	

	 ,. E. Merszei, Direator, E,xecutive V.ice President and 
Chief Financial (3tf7cer 

/s/ J. K. BARTON_ 	_ 	 Is( D. ii. RHILLEY  
J. K. Barton, Director 
	 D. H. Rcilley, Director 

1s1 J. A. BBLL 
	

/s/ J. M. RiNGLER 
J. A. Bell, Director 
	 J. M. Ringler, Director 

_ 	fs/ J. M. EETTdG  
J. M. Fettig, Director 
	 R. G. Shaw, Director 

/s/ B. H. ;FRANKLIN 
	

/s/ P. G. STERN 
B. H. Franklin, Director 
	 P. G. Stern, Presiding Director 

/s/ J. B. HESS 
J. B. Hess, Director 

/s/ A. N. LIVERIS 
A. N. Liveris, Director, President, Chief Executive 
Officer and Chairman of the Board 

/s/ W. H. WEIDEMAN 
W. H. Weideman, Vice President and Controiler 
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Exhibit Index 

EXHIBIT NO. 	 DESCRIPTION 

Agreernent and Plan of Merger dated as of August 3, 1999 among Union Carbide Corporation, The Dow 
Chemical Company and Transition Sub Inc., ineorporated by reference to Annex A to the proxy 
statement/prospectus included in The Dow Chemical Company's Registration Statement on Form S-4, File 
No. 333-88443, filed October 5, 1999. 

3(i) 	The Restated Certificate of Incorporation of The Dow Cheniical Cotnpany as filed with the Secretary of 
State, State of Delaware on May 11, 2007, incorporated by reference to Exhibit 3(i) to The Dow Chemical 
Company Quarterly Report on Form 10-Q for the quarter ended Jtme 30, 2007. 

3(ii) 	The Bylaws of The Dow Chemical Company, as amended and re-adopted in full on April 13, 2006, 
effective May 11, 2006, incorporated by reference to Exhibit 3(ii) to The Dow Chernical Company 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2006; as amended and re-adopted in full 
on February 13, 2008, effective June 1, 2008, incorporated by reference to Exhibit 99.1 to The Dow 
Chemical Company Current Report on Form 8-K filed on February 15, 2008. 

Indentuue, dated as of April 1, 1992, between The Dow Chemical Company and the First National Banlc of 
Chicago, as trustee (incorporated by reference to Exhibit 4.1 to The Dow Chemical Company's Registration 
Statement on Fonn S-3, File No. 333-88617 (the "S-3 Registration Statement")), as amended by the 
Supplemental Indenthue, dated as of January 1, 1994, between The Dow Chemical Company and The First 
National Banlc of Chicago, as trustee (incorporated by reference to Exhibit 4.2 to the S-3 Registration 
Statement), as amended by the Second Supplemental Indenture, dated as of October 1, 1999, between The 
Dow Chemical Company and Bank One Tnist Company, N.A. (formerly The First National Bank of 
Chicago), as trustee (incorporated by reference to Exhibit 4.3 to the S-3 Registration Statement), as 
amended by the Third Supplemental Indenture, dated as of May 15, 2001, between The Dow Chemical 
Company and Bank One Trust Company, N.A. (formerly The Firat National Banlc of Chicago), as trustee 
(incorporated by reference to Exhibit 4.4 to The Dow Chemieal Company's Registration Statement on Forni 
S-4, File No. 3 33-67 3 68); and a11 other such indentures that define the rights of holders of long-term debt of 
The Dow Chetnical Company and its consohdated subsidiaries aa shall be requested to be fiu -nished to the 
Sectuities and Exehange Commission pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K. 

10(a) The Dow Chernical Cornpany Execatives' Supplemental Retiretnent Plan, aniended and restated on 
December 31, 2006, effective as of January 1, 2005, incorporated by reference to Exhibit 10(a) to The Dow 
Chemical Company Annual Report on Form 10-K for the year ended Decernber 31, 2006. 

10(b) The Dow Chenvcal Company 1979 Award and Option Plan, as amended through May 1983 (included as 
part of and incorporated by reference to the Prospectus contained in Post-Effective Arnendment No. 4 to 
The Dow Chemical Cotnpany's Registration Statement on Form S-8, File No. 2-64560, filed June 23, 
1983), as amended April 12, 1984 (incorporated by reference to Exhibit 10(ff) to The Dow Chemical 
Company Annual Report on Fonn 10-K for the year ended December 31, 1984), as amcnded April 18, 1985 
(incorporated by referenee to Exhibit 10(fff) to The Dow Chemicat Company Annual Report on Form 10-K 
for the year ended December 31, 1985), as amended October 30, 1987 (incorporated by reference to 
Exhibit 100) to The Dow Chemical Company Annual Report on Form 10-K for the year ended 
December 31, 1987). 

10(c) The Dow Chemical Cotnpany Voluntary Deferred Compensation Plan for Outside Directors (for deferrals 
made through December 31, 2004), as amended effective as of July 1, 1994, incorporated by reference to 
Exhibit 10(f) to The Dow Chemical Company Annual Report on Fonn 10-K for the year ended 
December 31, 1994, as amended in the manner described in the definitive Proxy Statement for the Annual 
Meeting of Stockholders of The Dow Chernical Company held on May 14, 1998, incorporated by reference. 

10(d) Intentionally Ie8 blank 

10(e) The Dow Chemical Company Dividend Unit Plan, incorporated by reference to Exhibit 100) to The Dow 
Chemical Company Annual Report on Form 10-K for the year ended Decenlber 31, 1992. 
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Exhibit Index 

EXHIBIT NO. 	 DESCRIPTION 

10(f) The Dow Chernical Company 1988 Award and Option Plan (included as part of and incorporated by 
reference to the Prospectus contained in The Dow Chemical Company's Registration Statement on Fonn 
S-8, File No. 33-21748, filed May 16, 1988); as amended dtiring 1991 (incorporated by reference to 
Exhibit 10(k) to The Dow Chemical Company Annual Report on Form 10-K for the year ended 
December 31, 1991); as amended effective as of January 1, 1997 (incorporated by reference to Appendix A 
to the definitive Proxy Statement for the Annual Meeting of Stockholders of The Dow Che nical Company 
held on May 15, 1997); as amanded pursuant to shareholder approval granted on May 9, 2002 (incorporated 
by reference to Agenda Item 3 of khe defasnitive Proxy Statement for the Annual Meeting of StockholdeQs of 
The Dow Chemical Cmnpany held on May 9,, 2002); as Section 15.08(i) thereofwas amended and restated 
by a resolution adoptecl by the Board of Direot.ors of'I'be Dow Chetnical Company on February 9, 2006 
(incotporated by reference rto Exhibit 10(f) to f'he Dow Chemical Cornpany Quarter4y Repor4 on Forni IO-Q 
for the quarter ended March 31, 2407). 

10(g) Intentionally left blanlc. 

I0(.h) 	'I'he Dow Chetmcal Co.mpany 1994 Exectttive Perfonnance 'Plata, incorporaRed by refereace to the defutitive 
Proxy Statenaent for the Arnnvaa2 Meeting of Stockihotders of The Dow Chetnical Company held on May 12, 
1994. 

10(i) 	The Dow Cbemicad Company 1994 Non Employee Directors' Sto.ck P1arn ;, incoaporated by reference to 
Exhibit 10(o) to The Dow Clsemical Company Anntu21 Repwn-t on Fonn 10-K foa the year en(ded 
Decemnber 31, 1994- 

I00) 	Iutentionally left blank. 

10(]c) 	A written desctiption of the 1998 Non-Employee Directors' SYock Incentive Plan, incotporated by refeTence 
to the definitive Proxy Stateanent for the Antival Meeting of Stockholders of The Dow Chemicai Company 
beld on May 14, 1998. 

10(1) 	A written description of compensation for Directors of The Dow Chemical Company, incorporated by 
reference to tfie defsnitive Proxy Statemeult fou -  dae Atwua! Meeding of Stockholders of The Dow Cbenrical 
Company to be held on May 15, 2008. 

10(m) A written description of the inanner in which compensation is set for the Executive Officers of The Dow 
Chenrical Company, incoiporated by reference to the definitive Proxy Stateinent for the Annual Meeting of 
Stockholders of The Dow Chetnical Company to be held on May 15, 2008. 

10(n) A resolntion adopted by the Board of Directors of The Dow Chemical Company on May 5, 1971, and most 
recently amended on July 9, 1998, describing the employee compensation program for decelerating 
Directors, incorporated by reference to Exhibit 10(p) to The Dow Chemical Company Annual Report on 
Form 10-K for the year ended Decernber 31, 1998; as amended, re-adopted in ftill and restated on 
March 21, 2003, incorporated by reference to Exhibit 10(n) to The Dow Chemical Cornpany Quarterly 
Report on Form 10-Q for the quarter ended March 31, 2003; as amended, re-adopted in full and restated on 
February 10, 2005, incorporated by reference to Exhibit 10(n) to The Dow Chemical Cotnpany Quarterly 
Report on Form 10-Q for the quarter ended March 31, 2005. 

10(o) The template used for The Dow Chetnical Cotnpany Key Employee Insurance Program ("KEIP"), which 
provides benefits using insurance policies that replace benefits otherwise payable under The Dow Chemical 
Company Executives' Supplemental Retirement Plan and Company-Paid Life Insurance Plan, incorporated 
by reference to Exhibit 10(o) to The Dow Chemical Company Annual Report on Fonn 10-K for the year 
ended December 31, 2002. KEIP is a component of the ammal pension benefits Gsted in and incorporated 
by reference to the definitive Proxy Statement for the Annual Meeting of Stockholders of The Dow 
Cheinical Company to be held on May 15, 2008. 
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Exhibit Index 

EXHIBIT NO. 	 DESCRIPTION 

10(p) The Dow Chemical Company Elective Deferral Plan (for deferrals made through December 31, 2004), 
amended and restated as of September 1, 2006, incorporated by reference to Exhibit 10(p) to The Dow 
Chemical Company Quarterly Report on Fonn 10-Q for thc quarter ended Septcmber 30, 2006. 

10(q) Intentionally left blank. 

10(r) Intentionally left blank. 

10(s) A eopy of the Summary Plan Description for The Dow Chemical Company Cornpany-Paid Life Insurancc 
Plan, Employee-Paid Life Insurance Plan, and Dependent Life Insurance Plan, amended and restated on 
February 7, 2008, for the Plan Year beginning January 1, 2008. 

10(t) A copy of the Summary Plan Description for The Dow Cheinical Company Retiree Company-Paid Life 
Insurance Plan, Retiree Optional Life Insurance Plan, and Retiree Dependent Life Inaurance Plan, amended 
and restated on October 1, 2007, effective as of January 1, 2008. 

10(u) A copy of the Amended and Restated 2003 Non-Employee Directors' Stock Incentive Plan, adopted by the 
Board of Directors of The Dow Cheniical Company on December 10, 2007; originally incorporated by 
reference to Appendix C to the definitive Proxy Statement for the Annual Meeting of Stockholders of The 
Dow Chemical Company held on May 8, 2003; as Section 13(a) thereof was amended by the Board of 
Directore of The Dow Chemical Company on October 11, 2007, incorporated by reference to Exhibit 10(ii) 
to The Dow Chemical Company Quarterly Report on Form 10-Q for the quarter ended September 30, 2007. 

10(v) Non-Qualified Stock Option Agreement Ptrrsuant to The Dow Chemical Company 1994 Non-Employee 
Directors' Stock Plan, incorporated by reference to Exhibit 10.1 to The Dow Chemical Company Cturent 
Report on Form 8-K filed on September 3, 2004. 

10(w) Non-Quahfied Stock Option Agreement Pursuant to The Dow Chemieal Cornpany 2003 Nmi-Einployee 
Directors' Stock Incentive Plan, incorporated by reference to Exhibit 10(w) to The Dow Chernical 
Cornpany Quarterly Report on Form 10-Q for the quarter ended Septetnber 30, 2004. 

10(x) Perfonnance Sbares Deferred Stock Agreeinent Pmsuant to The Dow Chemical Company 1988 Award and 
Option Plan, incorporated by reference to Exhibit 10(x) to The Dow Chemical Cotnpany Quarterly Report 
on Form 10-Q for the quarter ended September 30, 2004. 

10(y) Deferred Stock Agreement Pursuant to The Dow Cheinical Company 1988 Award and Option Plan, 
incorporated by reference to Exhibit 10(y) to The Dow Chemical Company Quarterly Report on Form 10-Q 
for the quarter ended September 30, 2004. 

10(z) Non-Qualified Stock Option Agreement Pursuant to The Dow Chernical Company 1988 Award and Option 
Plan, incorporated by reference to Exhibit 10(z) to The Dow Chemical Company Qua.rterly Report on 
Form 10-Q for the quarter ended September 30, 2004. 

10(aa) 	Settlement Agreement and General Release between Richard L. Manetta and The Dow Chemical Company 
dated December 10, 2004, incotporated by reference to Exhibit 10.1 to The Dow Chetnical Company 
Current Report on Form 8-K filed on December 16, 2004. 

10(bb) 	Deferred Compensation Agreement between Richard L. Manetta and The Dow Chemical Conrpany dated 
December 10, 2004, incorporated by reference to Exbibit 10.2 to The Dow Chemicai Company Current 
Report on Fotm 8-K filed on December 16, 2004. 

10(cc) 	The Dow Chemical Company Voltmtary Deferred Compensation Plan for Non-Employee Directors, 
effective for deferrals after January 1, 2005, incorporated by reference to Exbibit 10(cc) to The Dow 
Chemical Company Annual Report on Form 10-K for the year ended December 31, 2004. 
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Exhibit Index 

EXHTBIT NO. 	 DESCRIPTION 

10(dd) 	The Dow Cheirrical Company Elective Deferral Plan, effeetive for deferrals after Januaty 1, 2005, amended 
on November 1, 2006, incorporated by reference to Exhibit 10(dd) to The Dow Chemical Company Annual 
Report on Fonn 10-K for the year ended December 31, 2006. 

10(ee) 	The template for communication to employee Directors who are decelerating pursuant to The Dow 
Chemical Cornpany Retirement Policy for Employee Directors, incorporated by reference to Exhibit 10(ee) 
to The Dow Chemical Company Quarterly Report on Fonn 10-Q for the quarter ended Jmne 30, 2005. 

10(fo 	Purchase and Sale Agreement dated as of September 30, 2005 between Ca.talysts, Adsorbents and'Process 
Systems, Ine- and Honeyvell Specialty Marteriats ELC, incorporated by reference to Exbibit 10(ff) to The 
Dow Chenvcal Company Quattealy  Report on Forrn Ifl-(,3 for the quartea' ended September 30, 2005. 

10(gg) 	Employment agreement with C,eoffery Messzei, Execaztive Vlce Presrident and Chief Financial Odlacer, 
incorporated by reference to Exhibit 10(gg) to The Dow Chemical Company Annual Report on Form 10-K 
£nr o-h.P 	ndPd 7lFrF 	?d➢f75 

10(fib) 	Empfloynlent agreeament dated Jime 18, 2005, ibetween VVil2iam F.Banhliolzer and The Dow ChenniaaIl 
Conrpany, incouEorated by reference xo Abe Cmrrent Re ~poa-t on Foruii 8-K fi1e.d on March 16, 2006. 

] 0(ii) 	Intenziona9ly left blarilc. 

10(jy) 	A co,lry of a forixa of a Change in Control Exectiitive Severalacc Agreernent - Tier 1. 

➢ 0(kac) 	A copy of a form of a Change in Controi Executive Severance Agreement - Tier 2. 

14 	Code o'f flthics for Prineipal Executive Officzr, Principal Financial Offiicer and Principal Aecomifing 
Officer, incorporated by reference to ExhaTit 14 to T,he Dow Chemical Company Annual Report on 
Fornn 10-K for theyear ended Decenrber 31, 2003- 

21 	Subsidiaries ofThe Dow Chemical Company. 

23(a) Consent of Independent Registered Public Accotmting Finn. 

23(b) Analysis, Research & Planning Corporation's Consent 

31(a) Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of2002. 

31(b) Certification Ptirsuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32(a) Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 

32(b) Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 
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The Dow Chemical Company and Subsidiaries 
Trademark Listing 

The following trademarks or service marks of The Dow Chemical Company and certain affifiated cornpanies of Dow appear 
in this report: AFFINITY, AMBITROL, AMPLIFY, ASPUN, ATTANE, BETABRACE, BETADAMP, BETAFOAM, 
BETAGUARD, BETAMATE, BETASEAL, CALIBRE, CANGUARD, CARBITOL, CARBOWAX, CELLOSIZE, 
CELLOSOLVE, COMBOTHERM, CONTnVUUM, CYCLOTENE, D.E.H., D.E.N., D.E.R., DOW, DOW XLA, 
DOWCAL, DOWEX, DOWEX QCAT, DOWFAX, DOWFLAKE, DOWFROST, DOWICIDE, DOWLEX, DOWPER, 
DOWTHERM, ELITE, EMERGE, ENFORCER, ENGAGE, ENHANCER, EQUIFOAM, ETHOCEL, EVOCAR, 
FILMTEC, FLEXOMER, FORTEFIBER, FOUNDATIONS, FROTH-PAK, GREAT STUFF, IMMOTUS, IMPAXX, 
INSITE, IlVSPIRE, INSTA-STIK, INTEGRAL, ISONATE, ISOPLAST, LIQUIDOW, LP OXO, MAGNUM, 
MAXIBOOST, MAXICHECK, MAXISTAB, METEOR, METHOCEL, NEOCAR, NORDEL, NORKOOL, NORMAX, 
OMEXELL, OPTIM, PAPI, PELADOW, PELLETHANE, PFENEX EXPRESSION TECHNOLOGY, POLYOX, 
POLYPHOBE, PRIMACOR, PROCITE, PULSE, QBIS, QUASH, REDI-LINK, SAFE-TAINER, SARAN, SARANEX, 
SENTRY, SHAC, SI-LIlVK, SILK, SPECFLEX, SPECTRIM, STRANDFOAM, STYROFOAM, STYRON, STYRON 
A-TECH, STYRON C-TECH, SYMMATRIX, SYNALOX, SYNERGY, SYNTEGRA, TERGITOL, TILE BOND, 
TRENCHCOAT, TRITON, TRYMER, TUFLIN, TYRIL, TYRIN, UCAR, UCARHIDE, UCARKLEAN, UCARSOL, 
UCARTHERM, UCON, UNIGARD, UNIPOL, UNIPURGE, UNIVAL, VERSENE, VERSIFY, VORACOR, 
VORACTIV, VORALAST, VORALUX, VORANATE, VORANOL, VORASTAR, WALOCEL, WEATHERMATE 

The following tradeinarks or service marlcs of Dow AgroSciences LLC and certain affiliated coinpanies of Dow 
AgroSciences LLC appear in this report: CLINCHER, DITHANE, FORTRESS, GARLON, GLYPHOMAX, 
GRANITE, HERCULEX, KEYSTONE, LAREDO, LONTREL, LORSBAN, MILESTONE, MUSTANG, MYCOGEN, 
NEXERA,PHYTOGEN,PROFUME,SENTRICON,STARANE,TELONE,TORDON,TRACERNATURALYTE, 
VIKANE, WIDESTRIKE 

The following registered service mark of American Chemistry Council appears in this report: Responsible Care 

The following trademark of Dow Coming Corporation appears in this report: SYLTHERM 
Dow is a distributor of SYLTHERM products manufaotured by Dow Coming Corporation 

The following trademark of Ann Arbor Technieal Services, Inc. appears in this report: GeoMoiph 
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EXHIBiT 10(s) 

Summary Plan Description for: 

The Dow Chemical Company 
Company-Paid Life Insurance Plan 
Employee-Paid Life Insurance Plan 

Dependent Life Insurance Plan 

(Applicable to Active Salaried Employees and Active Hourly Employees Whose Colleci'ive Bargaining Unit has 
Agreed to this Plan) 

Amended and Restate.d: Eebruary 7, 2008 

Effeotive for the Plan V'ear beginning Janu.iat -y 1, 2008 and thereafter rmtil superseded 

This Smnmary Plan Description (SPD) is updated annua.11y on the Dow In'Ora -aet. 

See aiso ihe Choices enroiiment brochures, waich are puniisheci annuaiiy for sunnnaries of the most reccnt fnodrfieations to 
tlnas SPD. Copies of any of the above can be found on the Do•sv Intranet or by reclu-esting a cop,y from the Human Resovtrces 
(HR) Service Ceuter_ Employee Developvaent Center, Midlan ~d, MI 48 ~674, telep.hone 1-877-623-8079 or 1-989-638-8757. 
Sa.nrnnraries of modnfrcations rnay a8so be pubhshed From time to time in Dow°s Newsline publication or by separate letter. 

(3verview 

This boolc9et is the Suinranary Plan Descrip4ion (SPD) for The Dow Chemica9 Coanpany Group Lafe Insurance Progranr's 
Campany-Paid L.ife liusurance P1an ("Contpany-Paid Life hasurance Plan"). dt is also the 'SPD for T9re Dow Cfiemical 
Company Enyxioyee-Paid and Dependent Life Insurance Prograrn's Employee-Paid Life7nsuranc.e Plan ("Emp4oyee-Paid Life 
Insurance Plan") and Dependent Life Inst.iranee Plan ("De ipendent Life dnsurance Plan"). These plans are eollectively 
referred to in this SPD as "Plans". Individ¢ally, each pdan may be refeired to as "Plan", in its respective Chapter of this SPD. 
References to "Doxi, ' refer collectively to The Dow Chemical Comprwy and its subsidiaries and affiliares authoi -iaed to 
participate in the P.lans. 

Chapter One applies to the Cotnpany-Paid Iafe Insm -ance Plan. Ttte Company-Paid Life Insurance Plan is part of The Dow 
Chernical Company Group Life Inscuance Prograiai (ER9SA Plarn ',1507). dt provides group term life iresnrance coverage 
underwritten by Mearopolitan Life haeiLrance Cornparny ("MetLifc"). The premium is paid by Dow. It provides automatic 
coverage for el3gible Employees. 

Chapter Two applies to the Empioyee-Paid Life Insurance Plan. It is part of The Dow Cbemicai Company Employee-Paid 
Life Insurance and Dependent Life Insurance Program (ERISA Plan #515). lt provides group term life insurance coverage 
tmderwritten by MetLife. You must em -oll and pay the preinituns for this coverage to receive it. 

Chapter Three applies to the Dependent Life Insurarnce Plan. It is part of The Dow Chemical Company Employee-Paid and 
Dependent Life Insurance Program (ERISA Plan #515). It providea group terin life insurance coverage underwiitten by 
MetLife. You must enroll and pay the premimns for this coverage to receive it. 

Words that are capitalized are either defined in this SPD or the applicable Plan Doctmient. The applicable Plan Docmnent 
for the Cornpany-Paid Life Insurance Plan is The Dow Chemical Company Group Life Insuranee Program Plan Document. 
The applicable Plan Document for the Employee-Paid Life Insurance and Dependent Life Insurance Plans is The Dow 
Chemical Company Employee-Paid Life Insurance and Dependent Life Insurance Program Plan Document. The Plan 
Documents are available by requesting from the appiicable Plan Administrator listed in the ERLSA lnformation section of this 
SPD. 

References to "Partieipating Employer" refer to The Dow Chemical Company or any other corporation or business entity 
The Dow Chemical Company authorizes to participate in the Plans with respect to its Employees. The terins "Dow" and 
"Participating Employers" have the same meaning, and may be used interchangeably in this SPD. The tenn "Etnployee" 
means a person who: 
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a. is employed by a Participating Employer to perform personal services in an employer-employee relationship 
which is subject to taxation under the Federal Inaurance Contribution Act or similar federal statute; and 

b. receives payment for serviees performed for the Participating Employer directly from the Company's U.S. 
Payroll Departrnent, or another Participating Employer's U.S. Payroll Department; and 

c. is either a Salaried individual who is classified by the Participating Einployer as having "regular full-time status" 
or "less-than-full-time status", or a Bargained-for individual who is classified by the Participating Employer as 
having "regular full-time active status", and 

d. if Localized, is Localized in the U.S., and 
e. if on an intemational assignment, is either a U.S. citizen or Localized in the U.S. 

The definition of "Employee" does not include an individual who performs services for the benefit of a Partieipating 
Einployer if his compensation is paid by an entity or source other than the Company's U.S. Payroll Department or 
another Participating Employer's U.S. payroll Department. Further, the definition of "Employee" does not include 
any individnal who is characterized by the Participating Employer as an independent contractor, contingent worker, 
consultant, contractor, or sirnilar term. These individuals are not "Employees" (with a capital "E") for ptupoaes of 
the Plan even if such an individual is determined by a court or regulatory agency to be a"common law employee" of 
a Participating Employer. 

Chapter One 
Company-Paid Life Insurance 

Plan Descripflon 

Except for Michigan Operations Hourly Employees who were not Actively at Work on January 1, 2008, the Company-Paid 
Life Insurance Plan provides coverage of one times (1X) your base annual salary rounded up to the next $1,000 for Salaried 
Ernployees and Hourly Employees whose collective bargaining unit has agreed to this plan. Michigan Operations Hourly 
Employees who were not Actively at Work on January 1, 2008 but continue to be on the payroll (for example due to a paid 
medical leave of absence) and were covered at 1/2X prior to January 1, 2008, may continue 1/2X coverage as long as they 
continue to be on the payroll. If they retum to work, their coverage wIll increase to 1X when they are Actively at Work. 
MetLife is the named fiduciary for making decisions as to whether a Claim for Benefits is payable. 

As of January 1, 2005, the following plans have been rnerged into the Company-Paid Life Insurance Plan: The Dow 
Cheinical Company Group Life Insurance Program's Michigan Honrly Company-Paid Life Insurance Plan; The Dow 
Chemical Company Group Life Insurance Prograni's Hanipshire Hourly Cornpany-Paid Life Insurance Plan; and The Dow 
Chemical Company Group Life insurance Program's ANGUS Ilourly Company-Paid Life Insuranee Plan. Such plans no 
longer exist as separate plans, but are now a part of The Dow Chernical Company Group Life Insurance Program's Company- 
Paid Life Insurance Plan. 

The Company-Paid Life Insurance Plan is referred to in Chapter One as the "Plan". 

Eligibility 

Srdaried ErnpZoyees 

Salaried Employees of a Participating Employer with regular, active, Full-Time or Less-Than-Full-Time status are eligible 
and are automatically covered under this Plan', except as follows: 

' If ymi were enrolled in The Dow Chemical Cornpany Executive Split Dollar Life lnsurance Plan on September 30, 2002, 
and you signed a waiver of a11 yotir rights under The Dow Chernical Company Executive Split Dollar Life Insurance 
Agreemcnt between you and The Dow Chemical Company, you are eligible until you no longer have active Ernployee status, 
or until you elect to waive coverage. in addition, if you were enrolled in the Union Carbide Corporation Executive Life 
Insurance Plan ("UCC Executive Life") on October 31, 2002, and had active Employee status on the date that your 
Agreement and Collateral Assignment between you and Union Carbide Corporation were terrninated, you are eligible until 
you no longer have aetive Employee status, or tmtil you elect to waive coverage. Once coverage is waived, you will not be 
allowed to re-emoll in the future.  
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1. Employees emolled in the Key Employee Insurance Program ("KEIP") are not eligible for active 
Etnployee or Retiree Company-Paid Life Insurance coverage, except that on the later of "program 
completion date" or "retirement" (as those terms are defined in KEIP), if the Employee would otherwise 
have been eflgible for coverage under the Company-Paid Life Insurance Plan, the Employee may resume 
eligibility for the Plan; and 
2. Employees who werc enrolled in The Dow Chentical Company Executive Spht Dollar Life Insurance 
Plan (`Dow Spfit Dollar") on September 30, 2002, who have not waived their rights under The Dow 
Chemical Company Executive Split Dollar Life Insurance Agreement, are not eligible for coverage under 
the Company-Paid Lifc Insurance Plan. 

llorerly Ern,uloyees 

E]igibility of Aotv-ly Employees dependa on whether the appl'ncable collective bargaining unit and thee Partieipating 
Employer have agreed t,o this P ➢ an. With re,spect to a coSlective barga'rning agreetnent 2hat specifically addresse,s which 
Ernployees are eligibfle or not eligible for this Plan, the tedans of such collecAive bargaining agreement shaal govem. If the 
terms of the colleoRiive bargaining agreement spec,ify that I3ourdy EmpVoyees s,ha91 be ,provided this Plan, but does noY 
specifically address the category of Employees that are e ➢ igible or not eIligible, tben the Plan wifll provide e2igibility to regular, 
active Eniployees with Full Time status who abe members of ihe colleetive bargainang unit. 

Biaaployees ova a Leave o{'t1lrsence 

Eligibilirty for benefits neadeQ 2he P1an may oontinaae dsv -Sng oertain laves of absences ap;proved by flhe Pa.rticfipating 
Employer such as under t§ae Company's Fanrily Leave Policy or ivfedicaS Leave Policy. The benefif.s uxnder the Plan shail be 
adanenistered consistent with the tenms of snch approved leaves of absences. 

Disarbled Eeaaplopees 

If you are being paid a benefit fi -om The Dow Chemical Cornpany Long Terrn Disability Incorne Protection Plara ("LTD"), 
1-he Dow Chemic.al Company Ndichigan Hourty Contract Disability Plan, The Dow Chemical Company 1'exas Operations 
'Total and Pe,rmanent Disability Plara, or the Dow AgroSciences Long Terna Disability Insttrance Pflan you rnay be eligible 
under the Plan. See ithe Special Coverage for-  Certalza Dfsabted Pet ~3ons section of thi,s SPD. 

Plnr+ Adnsiiatstratar y7eterrrnirres Elreibilily 

The Plan Admtinisnatou-  deterinines eligibility- The Plan Administrator is a fiduciary to the Plan and has ihe full discretion 
to inteipret the provisions of the Plan and to malCe findings of fact. Interpretations and eligibility determination by the Plan 
Administrator are fmal and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not sure whether you are eligible to participate 
in the Plan, or have been told that you are not, see the Claiins Procedures Appendix of this SPD. 

Enro ➢lmeut 

Completing an enrollment form is necessaiy only to name your beneficiary. You may waive coverage. lf you want to 
waive coverage, you must provide written notification to the U.S. Benefits Center. If you waive coverage, you waive 
coverage permanently. You may not re-enroll in this Plan at any fime in the future. 

Employee Contribution 

Dow provides Company-Paid Life Insurance at no cost to you. 
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Amount of Coverage. 

Maxirnum Coveraee  

The maximum amount of eoverage available is $1.5 million2 . 

Salaried Emplovees and Hourlv Enaplovees Wlaose Collective Barnainin.2 Unit Has Agreed to this Plan (excludes  
ANGUS and Hampshire Hourly Eneplovees)  

Except for Michigan Operationa Hourly Employees who were not Actively at Work on Janua.ry 1, 2008, the Plan provides 
coverage of one times (IX) your base annual salary rounded up to the next $1,000 for Salaried Employees and Hourly 
Employees whose collective bargaining unit has agreed to this plan. Michigan Operations Hourly Employees who were not 
Actively at Work on January 1, 2008 but continue to be on the payroll (for example due to a paid medieal leave of absence) 
and were covered at 1/2X prior to January 1, 2008, may continue 1/2X coverage as long as they continue to be on the payroll. 
If they return to work, their coverage will increase to 1X when they are Actively at Work Your eoverage automatically is 
adjusted as your base salary changes, provided you are Actively at Work. If you are Less-Tban-Ftdl-Time, your 1X coverage 
is baeed on your Full-Time base annual salary, and coverage is automatically adjusted as your base salary changes. Whether 
you are Full-Time or Less-Than-Fnll-Time, if you are not Actively at Work, any inerease to yotir flfe insurance will not be 
effective tmtil you return to work. 

ANGUS and Hmnpshire Honrlv Emplovees  

This paragraph only applies to ANGUS and Hainpshire Hourly active Employees. Your benefit is equal to one times (1X) 
your annual pay calculated using your base hourly rate, rounded up to the next $1,000. Your coverage is automatically 
adjusted each January 1, based on your hourly rate on the preceding December 1. If you are not Actively at Work, any 
increase to your life ineurance will not be effective until you rcturn to worlc. 

Union Carbide Emplovees  

If you are a Uiuon Carbide employee, your benefit will be detennined using your annual pay at Union Carbide as of 
December 31, 2001, as detennined under the provisions of the Union Carbide Basie Life Insurance Plan until your annual 
base salary calctilated under the nonnal provisions of the Plan exceeds such amount. At that time, the Plan will no longer 
retain the December 31, 2001 Union Carbide annual pay information and will look solely to the annual base salary calculated 

. 	under the notmal provisions of the Plan to determine the amount of your coverage. 

Special Coverage for Certain Disabled Persons 

The Dow Cliemical Compeny LonY Term Disabilitv Irneonee Protection Plan ("LTD") 

Effective Januarv 1, 2006, if your date of Full Disabilitv (as defined under LTD) is on or after 
January 1, 2006, you are eli2ible for coveraee when vour LTD benefit payments be2in. The 
followine applies to vou: 

If you have lese than ten (10) years of service under the Dow Employees' Pension Plan ("DEPP") or the 
Union Carbide Employees' Pension Plan ("UCEPP"), you are eligible for up to either 12 months or 24 
months of company paid life insurance coverage. Coverage ends prior to the expiration of the 12 month or 
24 month period if you no longer qualify for LTD status. The 12 month period applies if you have less than 
one (1) year of service tumder DEPP or UCEPP. The 24 month period applies if you have more than one (1) 
year of service, but less than ten (10) years of service under DEPP or UCEPP. Currently, if you have ten 
(10) or more years of service you are eligible for coverage until you are no longer eligible to receive 
payments from LTD. 

This maximum ie waived if you are an Etnployee who was emolled in The Dow Chemical Company Executive SpHt 
Dollar Life Insurance Plan on Septernber 30, 2002, and you signed a waiver of all your rights tmder The Dow Chemical 
Company Executive Split Dollar Life Insurance Agreetnent between you and The Dow Chernical Company. This 
maximtun is also waived if you were enrolled in the Union Carbide Corporation Exectntive Life Insurance Plan on October 
31, 2002, and you were an active Employee on the date that your Agreement and Collateral Assignment between you and 
Union Carbide Corporation were terminated. 

129 



EXHIBIT 10(s) 

The amount of coverage is the same as the amount of coverage you had on the date yon were last Actively 
at Work. Currently, the Company pays the cost of this coverage. 

If your date of Full Disability (as defined under LTD) is prior to January 1, 2006, you are eliQible for 
coveraQe when your LTD benefit payments beEin 3. The followinE app6es to you: 

You are eligible for the same amount of coverage you had on the date you were last Actively at Work. 
Currently, the Company pays the eost of this coverage. Currently, eoverage conYinues until you are no 
longer eligible to receive payments frorn LTD. 

You are also eligible for an additional amount of coverage, which is determined by the anloant of 
Employee-Paid L ife coverage you were enrolled in as an a.ctive Employee immediately ptior to being 
approved to receive LTD payanents, but not ta exceed 1X (For eacarnple, if you were emolled for 6X as an 
aciive Employee, your covcrage vvotild be reduced to 1X). Cturently, the Company pays the oost of thas 
coverage. Currently, coveaage continues until you are no flonger eligible to receive payments from LTD. 

For salaried eamDloyees., base arnmtal sa9arv is tised to calctaIlate the life insurance wnount. For bareained.-for elnroloyees, 
annua4 pay calettlated zusiug yoter base hourly rate is ueed. The rate foa 'bargained-fior Al`:GIIS and Hampshire Hourly 
employees is updated each January using the hour4y rate as of tkue preceding Decernber 1. 

Texrrs Tc+tal crrid PeranaJxent.Disubility 

If you were enrol ~ed .in tbe Texas ( ➢pera.tions llouQdy Tota] and Perrnanent Disabi2ity Pflan (T&P Plan) and you were 
deenaed to be "tota74y and perzseanently disab4ed" by rthe plan adrninisna2or of that plan, arad it was deterruritaed that you are 
eligible to be in benefizs pay statras by the plan adniiiiistrntor of that placa, you are eligible Por coverage mnder the Company- 
Paid Life Insurance P9an equal to the amotutt of coverage you were eiirolled in under the Texas Operations I-Iourly Optional 
Life Insurance Contributory Plan (Contributory Life) at the time you became tota9ly and permanenzly disable(l. Coverage 
ends the earlier of: 1) you are detetmrined to no longer be "totally & permanently disabled" by the pdan adnninistratoT of the 
T&P Plan, or 2) you reach age 65. 

Conlh•crc4 Disabiditd~ Pnrticipant's 

If you bave been detertnined to be `totally and permanently disablcd" by the claims administrator of The Dow Chemical 
Company Michigan Hourly Contract Disability P1an ("Contract Disablity Plan"), and are receiving benefit payments from 
that plan, the satne coverage you bad as an active Employee will contitnie until you are age 65. Eligibility for coverage ends 
earlier if you no longer are eligible for benefit payments under the Contract Disability Plan. If you were Actavely at Work at 
age 65 or older and subsequently became approved for benefiPs by the Contracc Disability plan admirristrator, your coverage 
wIll be detertnined by applying the approprriate percetttage frotn the following table to your base annual hourly rate efPective 
tlre day before you qaalified to receive benefit payments under the Coiatract Disability Plan, with a minimum of S5,000. 

Your Aae 	 PercentaQe 
65 	 50 percent 
66 	 30 percent 
67 	 10 percent 
68 	5 percent 

On and after your 70 °i  birthday, the arnount of your Retiree Company-Paid Life Insurance benefits will be $5,000. 
Cutrently, the Cotnpany pays the cost of this coverage. 

3  This also applies to those who werc disabled prior to January 1, 2006, and were approved to receive benefit payments for 
such disability under the Dow AgroSciences Long Term Disability Insnrance Plan. 
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Effective Dates of Coverage.  

Beeinninp.  Your coverage begins on your first day of active employment as an Employee of a Parficipating Employer, 
unless you were a fonner participant of The Dow Chemical Company Executive Split Dollar Life Insurance Plan or the Union 
Carbide Corporation Executive Life Ineurance Plan as described above in the Eligibility section, in which case your coverage 
begins the first day of the month following the tennination of your participation in such exeeutive life insurance plan. 

Enrlin . 

Your Company-Paid Life Insurance coverage ends on the earlier of: 

The date the Group Policy ends; 
The date you no longer meet the eligibility requirements of the Plan; or 
The date your employment ends. 

Porting Coverage to a Term Life Policy 

If your Company-Paid Life Instrranee coverage ends because your employment ends, your coverage may be continued on a 
direct bill basis with MetLife through the portability feature. This featafe allows employees to conthiue their Group Term Life 
coverage under a separate group policy without providing proof of insurability. Rates for this coverage are different from the 
active plan ratea and the employee must port a minimum of $20,000 to exercise this option. You have 31 days from the date 
yottr coverage ends to apply for Portability. You may continue the same or lesser amount of coverage. For Michigan 
reaidents, there is a limit to the amotmt of coverage you are allowed to port. If you are unable to continue your entire life 
insurance amount through Portability, you may apply for Conversion of the balance. Contact MetLife at 1-866-492-6983 if 
you have any questions or want to apply for Portability. 

Converting to an Individual Po&cy 

If your Cornpany-Paid Life Insurance coverage is reduced due to retirement, the amount of eoverage you lost may be converted to 
an individual non-tenn policy through MetLife. The maximum amount of insurance that may be elected for the new pofley is 
the amount of Company- Paid Life Insurance you loet under the Company-Paid Life Insurance Plan. 

lf your Cornpany-Paid Life Insurance coverage ends beeause your employrnent ends, your coverage may be converted to 
an individual non-tenn policy through MetLife. The maximum amomit of insurance that may be elected for the new policy is 
the amount of Company-Paid Life Insurance in ePfeet for you tmdcr the Cornpany-Paid Life Insurance Plan on the date your 
employment ends. 

If your Company-Paid Life Insurance coverage ends because Dow has cancelled the Company-Paid Life Insurance coverage imder 
the MetLife group life insuranee policy, or pow has aineuded the Conipany-Paid Life instrance Plan to exclude eoverage for your 
work group, you may convert yotir Company-Paid Life Insurance coverage to an individual non-term MetLife policy; provided you 
have becn covered under the Company-Paid Life Insurance Plan for at least 5 years imtnediately ptior to losing coverage under the 
Company-Paid Life Insurance Plan. The ainotmt you may convert is limited to the lesser oE 

• the amount of Company-Paid Life Instuance for you that ends under the Group Policy less the amount of life 
insurance for which you become ehgible imder any group policy within 31 days after the date insurance ends under 
the Group Policy; or 

• 	$2,000. 

You must frle a conversion application with MetLife and malce the required premium payment to MetLife within 31 days 
of the date your pow coverage is lost or reduced. Contact the Dow HR Service Center to obtain a forw for converting your 
eoverage. Once you have obtained the forni, contact the MetLife Conversion Group at 1-877-275-6387 to file your 
form, or to obtain fiuther information. You are responsible for initiating the conversion process within the appropriate 
timeframes. 

The cost of this individual coverage will probably be significantly higher than your group plan. Although not required, 
providing proof of insurability tnay help reduce your cost. 
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Reporting Imputed Income 

The Intemal Revenue Code requires that the cost of Company-Paid Life Insurance in excess of $50,000 be reported as 
taxable ineome ("imputed income"). This imputed income will be reported on your W-2 Form in addition to your other 
taxable income. Former participants of The Dow Chemical Company Spht Dollar Life Insurance Plan and the Union Carbide 
Corporation Executive Life Insurance Plan are not eligible for the $50,000 exclusion. 

The cost of your Company-Paid Life Instuance in excess of $50,000 is based on a Uniform Premium Table established by 
the federal govermnent. If you are an Hourly Employee of Michigan Operations, the cost of your combined Company-Paid 
Life and Employee-Paid Life in excess of $50,000 is taxable income and is detennined based on the Uniform Preniium Table 
established by the federal govermnent. 

If your Company Paid Life coverage is greater than $50,000, and yort want to decrease the amount of coverage fxom 1X to 
$50,000, you anay elect to do so by contacting the HR Service C.enter. Once coveta.ge  is reduced, it may not be rehtstated. 

Nanung Your Benefsciary 

Yow designate your beneficiary on t3ae Covrilpany-Paid Life Beuteticlaty Designatson fortn, avai ➢ ab3e fiom the Intranet or the 
HR Service Center. A eontingent beneficiary is necon>mended. If you fail to name a beneficiaty, 1V1etLife may deteiviine the 
benefrciary to be one or more of the fo2owialg who survive you: 

• Your S,potise or polnestic Partner; or 
~ 	 y'otu childreui; or 
• y'our parent(s); or  
• Your sib➢ ing(s), 

If you faid to name a beneficiary, instead of tna'king payment to any of t'he above, MetLife may pay ystur esTa.te. Amy 
payane:aat ma.de  by MetLife in good faitli will daseltarge the Plaa's and MetLife's liabidity to t'he extent of snch payznent. 

You may cfiattge your baneficiary whenever }rou choose by complering a benefieiary change form. Bene#iaiary ehanges are 
not effect"sve uraffi the dale fihey are received by the U.S. Benefits Center, an(I are subject to approval by MotiLife. You will 
re.ceivc written notificatdon ofyotu benefrciary claange. 

A11 benefieiaty designations rrnust conform to MetLife's adininistralive requirements. Your beneficiaiy designation may be 
rettuiged to you for you to naalce changes to in if it doea not confoazn to MetLife's requirements. Beneficiary desigtiaaions axe 
uot eiTective until MetLif'e has tEetermined ttbat tney comforni to MetLifc's requirements. 

Benefit Paymenks 

Paymerat CT®tioms.  3n the event of your death, your beneficiary shoidd contact the HR Service Center. 'The beneficiaay on 
record ueust complete and sign a elaim foiin to receive benefits, and a certified dea.th  certificate must bc provided to MetLife 
to disburse the life instuance proceeds. To file a Claim for a Plan Benefit, see Clahns Procedrues Appenclix of tflais SPD. 

Funding 

Dow pays the entire premimn for the Company-Paid Life Instuance Plan. MetLife pays the benefits under an insLirance 
policy. MetLife may combine the experience for the policy with other policics held by Dow. 1'his means that tlie costs of 
these coverages may be determined on a combined basis, and the costs acctnnttlated from year to year. Favorable experience 
under one or more coverages in a particular year may offset unfavorable experience on other coverages in the same year or 
offset unfavorable experience of coverages in prior years. Policy dividends declared by MetLife for the Company-Paid Life 
Instuance Plan are used to reduce Dow's cost for the coverage in the same and prior years. 

Accelerated Bene6t Option (ABO) 

Under the Accelerated Benefit Option (ABO), if you have been diagnosed as terminally ill with 12 months or less to live, 
you inay be eligible to receive up to 80% of your Company-Paid Life Instuance and Ernployee-Paid Life Insurance benefits 
before death if certain requirements are met. Having access to life insurance proceeds at this hnportant time cottld help eaae 
financial and emotional burdens. In order to apply for ABO, you must be covered for at least $10,000 from your Company- 
Paid Life Insurance and/or Employee-Paid Life Insurance. You may receive an accelerated benefit of up to 80 pereent 
(minimum S5,000 and maxitnum $500,000) of your Company-Paid Life Insurance and/or Employee-Paid Life Instirance 
benefit. An accelerated benefit is payable in a Iump sum and can be elected only once. The death benefit will be reduced by 
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the amount of accelerated benefit paid. Accelerated benefita are not permitted if you have assigned your life insurance benefit 
to another individual or to a trust. 

The accelerated life insurance benefits are intended to qualify for favorable tax treatment under the Internal Revenue Code 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax treatment, the benefits will be excludable from 
yotrr income and not subject to federal taxation. Payment of the accelerated benefit will be subject to state taxcs and 
regulations. Tax laws relating to accelerated benefits are complex. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefits may affect yotrr eligibility, or that of your spouse/domestie partner or your family, for 
public assistance prograins such as medieal assistance (Medicaid), Aid to Families and Dependent Children (AFDC), 
Supplemental Seeurity Income (SSI), and drug assiatance programs. You are advised to consult with social services agencies 
conceming the effect receipt of aeeelerated benefits will have on public assistance eligibility for you, your spouse/domestic 
partner or your family. 

If you would like to apply for the Accelerated Benefit Option, a elaim form can be obtained from the HR Service Center at 
1-877--623-8079 and inust be completed and returned for evaluation and approval by MetLife. 

Your Rigbts 

You have certain rights under the Plan and are entitled to certain information by law. Be sure to review the Filing a Claim 
section, Appealing a Denial of Claims section, Fraud Against the Plan section, Grievance Procedure section, Your Lega1 
Rights section, ERISA Enforcement section, Welfare Benefts section, The Company's Right to Amend, Modify, and 
Tenninate the P1ans section, Disposiffion of P/an Assets if the Plan is Terminated section, For More Information section, 
Important Note section, and ERISA Iiiformafion section at the end of this SPD. 

Chapter Two 
Employee-Paid Life Insurance 

Plan Descrip6on 

Under the Ernployee-Paid Life Insuranee Plan, you may select the amount of your coverage in multiples of one-half times 
(1/2X) your base annual salary up eight times (87) your base annual pay. The Employee-Paid Life Insurance Plan is a group 
terin life insurance plan. The benefrts are instired by a group term life insurance poliey underwritten by Metropolitan Life 
Insurance Company (MetLife). MetLife pays the benefits under the Plan. In addition, MetLif¢ is the narned fiduciary for 
rnalcing decisions as to whether a Claim for Benefits is payable. 

As of January 1, 2005, the following plans have been merged into the Ernployee-Paid Life Insurance Plan: Hampsbire 
Chemical Corporation Hotirly Optional G -oup Life Instirance Program's Employee-Paid Life Insivance Plan; ANGUS 
Chemical Company Hourly Optional Group Life Insurance Program's Employee-Paid Life Insurance Plan. Such plans no 
longer exist as separate plans, but are now a part of the Employee-Paid Life Insurance Plan. As of January l, 2008, the 
Michigan Hourly Optional Group Life Insurance Program's Employee-Paid Life Insurance Plan has been merged into the 
Employee-Paid Life Instirance Plan. The Employee-Paid Life Insurance Plan is referred to in Chapter Two as the "Plan". 

Eligibi6ty 

Salaried Emplovees  

Salaried Employees of a Participating Etnployer with regular, active, Full-Time or Less-Than-Full-Time status are eligible. 

Hourlv Ernplovees  

EEgibility of Hourly Employees depends on whether the applicable colleetive bargaining unit and the Participating 
Einployer have agreed to this Plan. With respect to a collective bargaining agreement that speci£ically addresses which 
Employees are eligible or not eligible for this Plan, the terms of such collective bargaining agreement shall govern. If the 
terms of the collective bargaining agreement specify that Hourly Employees shall be provided this Plan, but does not 
specifically address the category of Employees that are eligible or not eligible, then the Plan will provide eligibility to regular, 
active Employees with Full Time status who are members of the collective bargaining unit. 
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Emuloyees on a Leave ofAbsence 

Eligibility for benefits under the Plan may continue during certain laves of absences approved by the Participating 
Employer such as under the Company's Family Leave Policy or Medical Leave Policy. The benefits under the Plan shall be 
administered consistent with the terms of such approved leaves of absences. 

Disabded Enanlovees 

If you are being paid a benefit from The Dow Chemical Company Long Terni Disability Income Protection P1an ("LTD") 
or the Dow AgroSciences Long Term Disability Instirance Plan you may be eligible under the Plan. See the Special Eniployee 
Paid Coverage for Certain Disabled Pefsons section of this SPD. 

Tlanz Adrninista•ator Deterrnines EAi '~b7lidy 

'fhe P9an Adniinistrator detern>ines cLigibility. 'I'he Paan Administrator is a fiduciaty to the Pfian and has the fitlfl disrretion 
to interprez the provisions of the Plan and to rnraltie fuadings of £aet. Interpre¢ations and eiligibilitp determinartioni by the P1an 
Administrazor are fsnal and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not saare whether you are eligible to partioipate 
. 	 . 	 .,. 	 . 	 , 	 .~ . . 	 „ 	 . 	 , 	 , 	 , , . ,.,,., 
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Enrollrnent 

To obtain Ennployee-PaicY Life Insuranee coverrage, enrc+ll during annuai enrollnnent or comple7e aat enrolknent form, 
avai'lable fi-oun the I3R Service C.enter or the Dow Inla:anet. You may enroll: 

• Dn or before your empEoyment da2e, wdtli coverage to begita on youc - farst day of active employtnenrt if you provdde a copy of 
your bitth oer¢ifieafio or ot'3ier proof of yotv -  age tha¢ the'Plan Adsitinistrator deeans appsopriate. If you do not }, ~rr;vide proof 
of your age tha4 is safisfaatory to the Plan Administrator within the tivne required by the Plan Adtninistrator, yott wi71 not be 
covered. 

• Wi4hin 90 days afier your first day of active ennployjatent with coverage to begin on your enrollcnent date if you provide a 
copy of yocir birtb certifica¢e or otlner proof of yot¢r age that the Plan Admiriistrator deetns appropriate. 'If yota do not 
provide proof ofyour age that is satisfactory to the P3an Administrator within the titne required by the Plan Adminishator, 
you will not be covered. 

• Within 90 days of a Change-in-Status, provided you are Actively at Work. Coverage begins on the date your enrolhnent 
fonn is received by the Plan, or yon emoll by calling the HR Service Center, provided the Plan receives proof of Change- 
in-Status and proof of age that is sattisfactory to the Plan Administrator witliin the time required and you are Actively at 
Work If you do arot provide the requisitc proofs that are sakis£actory to the Plan Adniinistrator withiu the fime required by 
the Plttn Administrator, you will not be covered. 

• During tbe Choices enrollment period, you will be allowed to increase your coverage by 1 inerement (one-half times (1/2X) 
base annual salary) provided you are Actively at Worlc on the January 1 following the Choices enrollment period and you 
do not exceed the amotmt you are eligible to enroll in. If you are not Actively at Work on the January 1 following the 
Choices enrollment period, any increase to your life insurance will not be effeetive until you retum to Active Woflc. 

• At any other tirne you are Actively at Work, by providing proof of insurability, your coverage begins on the date that 
MetLife accepts your proof of insurability. MetLife will pay for the fee of a patamedical exam, if requested by MetLife, 
witb no cost to the employee/applicant when a MetLife physician is used. 

Failure to provide the prerequisite proofs will result in cancellation of coverage, including retroactive cancellation, and may 
require you to reitnburee the Plan for any benefits paid by the Plan. The Plan Administrator may request proof of your age at 
any time. 

Change-in-Status 

A"change in status" is an evcnt listed in one of the bullets below: 
~ Events that change your legal marital status, including Maniage, Domnestic Partnership, death of 

Spouse/Domestic Partner, divorce or annulment or similar event with respect to a Domestic Partnership. 
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• Birth, adoption, placement for adoption or death of Dependent. 
• A tennination or commencement of employment by you, your Spouee/Domestic Partner or Dependent. 
• A reduction or increase in hours of employment by the Employee, Spouse/Domestic Partner or Dependent. 
• Dependent satisfies or ceases to satisfy the requirements for unmanied Dependents. 
• A change in the place of residenee or work for you, your Spouse/Domestic Partner or Dependent. 

Employee Contr9bution 

Your contribution, made through post tax payroll deductions, is based on your annual base salary. In addition, your 
contribution is based on your age and whether you are a"non-tobacco-user". As your age and salary change, your deductions 
will be automatically adjusted. You are considered a"non tobacco-user" by the Plan if you have not used a tobaoco product 
in the last 12 morrths. If you quit using tobacco, you are considered a"non-tobacco-user" as of the firat day of the rnonth after 
you complete 12 non-tobacco-using months. lf you are a tobacco user, you are considered a tobacco user as of the first day 
you use tobacco. Administratively, you wi11 not be adjustcd to tobacco user deductions until the first of the month following 
the tobacco use. A false or out of date statement regarding tobacco use may result in benefits not being paid. 

Cutrent rates are listed in your Choices emollment brochure. These costa are reviewed and revised periodically. 

If you are on a leave of absence approved by the Participating Employer that provides eligibility under this Plan, the Plan 
Administrator bas the fiill discretion to make special administrative arrangements as are necesaary, such as deferring 
Employee contributions on a temporary basis during the leave of absence, and requiring the Employee to repay premiums 
when the Employee returns to work, or any other arrangements the Plan Adrninistrator deems appropriate. 

If the last payroll period for a Plan Year occurs partly during a current Plan Year and partly during the next Plan Year, the 
Plan Adniiniatrator has the full and complete diecretion to modify the Participant contributions in any way that the Plan 
Administrator deems administratively efficient, including modifying the Participant contributions for the last payroll period 
without the Participant's consent. 

Amount of Coverage 

Salaried Enzployees and Honrly Employees of Elpplicable Callecdve Bargaining Gronps (Not applicable to Lorng 
Term Disabllety participants) 

You may purchase coverage in inerements equal to one-half times (1 /2X) your annual base salary, rotmded up to the next 
$1,000. The maxirnurn coverage allowable is equal to eight tirnes (8X) your annual salary up to a S1.5 milhon liniit ° . Ifyou 
are Less-Than-Full-Time, your coverage is based on your Full-Tirne base annual salary, and coverage is automatically 
adjusted as your base salary changes. Whether you are Full-Time or Less-Than-Ftdl-Time, if you are not Actively at Work, 
any increase to your life insurance wIll not be effective until you return to work. If you are a Union Carbide ernployee, your 
benefrt will be determined using your annual pay at Union Carbide as of December 31, 2001, as determined under thc 
provisions of the Union Carbide Basic Life Insurance Plan until yotir annual base salary calculated rmdcr the normal 
provisions of the Plan exceed such amount. At that time, the Plan will no longer retain the December 31, 2001, Union 
Carbide annual pay information and will look solely to the annual base salary calculated tmder the normal provisions of the 
Plan to detennine the amount of your coverage. 

Special Ernployee Paid Coverage for Certairz Disabled Persons 

You may be cfiQible for coverage if you are bcin¢ oaid benefits from The Dow Chemical Compaliy Long Term DisabiFity 
Income Protection Plan ("LTD") under the followine circumstances: 

° You arc eligible for an additional lx of coverage over and above the 6x or $1.5 million maximum if (1) you are an 
Employee who was enrolled in The Dow Chemical Company Executive Split Dollar Life Insurance Plan on September 30, 
2002, and you signcd a waiver of all your rights under The Dow Chernical Company Executive Split Doliar Life Insurance 
Agreement between you and The Dow Chemical Company who elected to purchase the additional I x coverage effective 
October 1, 2003, or (2) you are an Employee who was emolled in the Union Carbide Corporation Executive Life Inauranee 
Plan on October 31, 2002, and you were an active Employee on the date your Agreement and Collateral Assignment between 
you and Union Carbide Corporation were tenninated and you elected to ptu'chase the additional lx coverage effective 
November 1, 2003. If you waive the additional lx coverage, you are not eligible to enroll for such eoverage in the future. 
Further, you are no longer eligible for any coverage under the Plan whcn you no longer have active Employee status. 
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If the date of your FuII Disability is on or after January 1, 2006 the followine applies to you: 

If you have less than ten (10) years of service under DEPP or UCEPP, you are eligible for up to either 12 
months or 24 months of Employee-Paid life insurance coverage beginning on the effective date of your 
approval for LTD status. Coverage ends prior to the expiration of the 12 month or 24 month period if you 
no longer qualify for LTD status. The 12 month period applies if you have less than one (1) year of service 
under DEPP or UCEPP. The 24 month period appHes if you have more than one (1) year of service, but 
less than ten (10) years of service under DEPP or UCEPP. Ifyou have ten (10) or more years of service 
under DEPP or UCEPP, you are eligible for coverage. Cturently, eligibility for coverage ends if you are no 
longer eligthle to receive payments from LTD. 

The amount of coverage wi11 depend on the amotmt of coverage you had on the date you wea'e lasi Actively 
at W orflt. If you bad ;';X, t9te,n the coverage amount is '/ X. If you had 1 X or more, thett the amnaint is 
flintited So 1X. You will be requiied to pay the sune premiums active employees pay. 

Increasing or Decreasing Coverage 

You naay irncrease the amount of youi -  coverage (but not above the maximum annlount you are eligibae for): 

9 Witlain 90 days of a change in your personal status, such au Marriage, Domestic Partnership, a clarge in your 
Spouse"s/Dozatesrtic Partarer's employniaxent, or the addrition of a Depeudent cbiid, pgovided yott are tyctively at W<ark and 
pa•,ovided rthe I-1R Service Center receives proof of change in status that is satisfa.citory trn fhe Plan Admiuistrartor. 

• At any tarne y~oat are Actively at Worlc, by g,rroviding ,proof of insura'bLity to MetLife. IyietLife will pay for Phe fee of a 
paramedi,cal exam, ifreqe:csted by tvr'IetLife, with no cost Ro the employee/applicantwhen A+IetLife aphysfician is used. 

° Ditting Choices enrolhnent you may incre:.t.se one increment (I/2X) v5dthout q.7roviding proof of insurability, provided you 
are Actively at Worlc. 

You may decrease the a.rnosant of yotu coverage any time by completing an enrollinent for,na, avafl3able froin the FIR Service 
Center or the Dow dntranet. 

3'tffective Dates o4' Coverage 

BeQitvnirsm . Your coverage generally begins on yoru date of' emnllment and v ✓hen you meet the enroldment requirements 
outlined in this booklet. Your coverage autoanat.icaily tis adjusded as yotu base salary changes. If you are not Activedy at 
Work, any increase to yottr life instirance will not be etlective until you remrn to work. 

Endin,p.  Your Einployee-Paid Life Insurance eoveraoe cnds on the earlier of. 

The date the Gtnup Policy ends; 
The date you no longer meet the eligibility requirementa of the Plan; 
The end of the period for which yoLtr last pretnium has been paid; or 
The date your etnployment ends. 

Porfing Coverage to a Term Life PoHcy 

If your Etnployee-Paid Life Insuranee coverage ends because your employrnent ends, your coverage may be continued on 
a direct bill basis with MetLife through the portability feature. This feature allows employees to continue their Group Term 
Life coverage under a separate group policy without providing proof of insurability. Rates for this coverage are different 
frotn the active plan rates and the employee must port a minimtun of $20,000 to exercise this option. You have 31 days frorn 
the date your coverage ends to apply for Pm -tability. You may continue the same or lesser amount of coverage. For Michigan 
residents, there is a litnit to the amount of coverage you are allowed to port. If you are unable to continue your entire life 
insurance amount through Portability, you may apply for Conversion of the balance. Contact MetLife at 1-866-492-6983 if 
you have any questions or want to apply for Portability. 
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Converting to an Individual Policy 

If your Employee-Paid Life Insurance coverage is reduced due to retirement, the amount of coverage you lost may be converted to 
an individual non-term policy through MetLife. The maximum amount of insurance that may be elected for the new policy is 
the amount of Employee-Paid Life Insurance you lost under the Company-Paid Life Instnance Plan. 

If your Employee-Paid Life Insurance eoverage ends because your employment enda, your coverage may be converted to 
an individual non-term policy through MetLiPe. The maximutn atnount of insurance that may be eleeted for the new policy is 
the amount of Employee -Paid Life Insurance in effect for you under the Employee -Paid Life Instirance Plan on the date your 
employment ends. 

If your Employee -Paid Life Insurance coverage ends because Dow has cancelled the Employee-Paid Life Insurance coverage 
tmder the MetLife group life insurance policy, or pow has amended the Employee-Paid Life Insurance Plan to exclude coverage for 
your worlc group, you may convert your Employee-Paid Life Insurance coverage to an individual non-term MetLife policy; provided 
you have been covered under the Employee-Paid Life Insurance Plan for at least 5 years immediately prior to losing coveiage nnder 
the Employee-Paid Life Insurance Plan. The amount yon may convert is limited to the lesser of: 

• the amount of Employee-Paid Life Insurance for you that ends under the Group Policy less the amount of life 
insurance for wbich you become eligible under any group policy within 31 days after the date insurance ends under 
the Group Policy; or 

• 	$2,000. 

You must fi1e a conversion applieation with MetLife and make the reqtiired premium payment to MetLife within 31 days 
of the date your pow coverage is lost or reduces. Contact the Dow HR Service Center to obtain a form for converting your 
coverage. Once you have obtained the form, contact the MetLife Conversion Group at 1-877-275-6387 to file your form, or 
to obtain further information. You are responsible for initiating the conversion process within the appropriate tiinefraines. 

The cost of this individual coverage will probably be significantly higher than your group plau. Altbough not required, 
providing proof of insurability tnay help reduce your cost. 

Naming Your Beneficiary 

NaneirzY Yonr Benefrciaro:  You may elect a beneficiary by completing and returning an Employce-Paid Life Benefieiary 
Designation form. Your beneficiary election is not effective until the completed form is received by the U.S. Benefits Center, 
and is subject to the approval of MetLife. You will receive written notification ofyour beneficiary change. You may obtain a 
beneficiary form from the Dow Intranet or the HR Service Center. If you do not designate a beneficiary, then the default 
beneficiary will be the same as the beneficiary on yotir Company-Paid Life Inscnance. If you are not eligible for Cornpany- 
Paid Life Insurance, and you are enrolled in Post-65 Executive Life, then the default beneficiary is the same as yotu 
beneficiary for Post-65 Executive Life. 

All beneficiary designations must conform to MetLife's administrative requirements. Your beneficiary designation may 
be returned to you for you to malce changes to it if it does not conform to MetLife's requirements. Beneficiary designations 
are not effective until MetLife has determined that they confonn to MetLife's requirements. Once MetLife has determined 
that the designation conforms with their requirements, the effective date of the designation ia the date you signed the 
designation that conforms with their requirements. 

If there is no beneficiary designation for the Employee-Paid Life, Company-Paid Life or Post-65 Executive Life, MetLife 
may determine the Beneficiary to be one or tnore of the following who aurvive you: 

• Your Spouse/Domestic Pat-Cner; or 
• 	Your children; or 
• Your parent(s); or 
• 	Your sibling(s).  

If you fail to name a beneficiary, instead of malting payment to any of the above, MetLife may pay your estate. Any 
paytnent made by MetLife in good faith will discharge the Plan's liability to the extent of such payment. 
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Benefit Payments 

Paynaent Options. In the event of your death, your beneficiary should contact the HR Service Center. A  certified  death 
certificate muet be provided to MetLife to disburse the life insuranee proceeds. To file a Claim for a Plan Benefit, see Claims 
Procedures Appendix of this SPD. 

Funding 

Employees pay the entire premium for coverage. The benefits under the Employee-Paid Life Insurance Plan and the 
Dependent Life Inetirance Plan are not combined for experience with the other insurance coverages. Favorable experience 
under the Employee-Paid Life Insurance Plan and the Dependent Life Insurance Plan in a particular year may ofPset 
unfavorable experience in prior years. It ie not anticipated that there will be any dividends declared for the Employee-Paid 
Life Insurance Plan and the Dependent L'afe Insurance Plan based on the manuer in which the insurer has deternrined the 
premium rates. 

Joint Insuranc.eArrangetnent 

Dorinco Reinstarance Company (Dorinco) and lvfetLife have entered into an areangement thhat is a99owed by the U.S. 
Department of Labor pursuant to Prohibited Transaction Exemption 96-62 and 29 CFR Part 2570, subpart B. [DOL Final 
Authorizatnon 1*huaaber 2001-77E ft4day 14, 20001. Under t:his ara-arngernent, M ~etLife has or will write the covera ~I;e for the 
Plarn and L'Dorirnc.o well assti3me a per et+rtage of tlae a -isk. d7rtder the mstinsnce tarrangement be4nveen Metd.ife and Dorinco, 
MetLife and Dorinco w9al each be liab ➢ e to pay the agreed upon perceuit-age of each deatti benefit c.paim in raspect of a Plan 
Pai-tecipant. VJhen a clainr foz benefits is approved. Dorsnco wi12 rtransfrer its perccrntage olF cactr death benefa2 clai3n to 
MetLife. £vletLife w141 then pay the fu4i amount of the claisn. If MetLife is tmancially rnta.ble to pay the portion of tVne claim, 
Doriiico rvil ➢ be obfligated to pay the fiilfl amounrt of the cdahn directly. Sinulaofly, if Dosinca is fivancialfly unabde to pay its 
designated percentage of a pantiou9ar claiin,, MetLifc wi11 be obdigatcd to pay dae entire arnormt of the c2airn.. heither MetLife 
nor porinco will ohaige the Pllan any adrninistrative fees, coracanissiotrs or orther consideration as a result of the participation of 
Dorinco.  

Accelerateta Benefit flption (ABO) 

Under the Accelerated Betaefit Option (ABO), if you have been diagnosed as temiinaliy ill with 12 months ar Iess to live, 
you ntay be eligible to receive up to 80°/r of your Couspany-Paid Life Insuranee and Enlpdoyee-Paid Life dnsurance benefits 
before death if certain requirements are met. Having access to life insurance proceeds at this important time could help ease 
financial aud emotional btirdens. In order to apply for ABO, you muet be covered for at least $10,000 fl -om your Company- 
Paid Life Insurance and/or Etnployce-Paid Life Insurance. You may receiwve ara accelerated benefit of up to 80 percent 
(minimum $5,000 and maximum $500,000) of your Company-Paid Life Insurance and/or Enaployee-Paid Life Insurance 
benefit. An accelerated benefit is payable in a lurnp stun and can be elected only once. The death benefit will be rednced by 
the amonnt of accelerated benefst paid. Accelerated benefits are not permitted if you have assigned your life insurance benefit 
to another individual or to a trast. 

The accelerated life insurance benefrts are irntended to qualify for favorable tax treattnent under the Intemal Revenue Code 
of 1986, as amended. If the accelerated benefits qualify for sach favorable tax treamzent, the benefits will be excludable from 
your incorne and not subject to federal taxation. Payment of the accelerated benefit will be subject to state taxes and 
regulations. Tax laws relating to accelerated benefrts are complex. You are advised to consult with a quaflfied tax advisor. 

Receipt of aocelerated benefits may affect your eligibility, or that of your spouse/domestic partner or your family, for 
public assistance programs such as medical assistance (Medicaid), Aid to Famibes and Dependent ChIldren (AFDC), 
Supplemental Security Income (SSI), and drug assistance programs. You are advised to consult with soeial serviees agencies 
concerning the effect receipt of accelerated benefits will have on public assistance eligibility for you, your spouse/dornestic 
partner or your family. 

If you would lilce to apply for the Accelerate Benefit Option, a claim fonn can be obtained from the HR Service Center at 
1-877-623-8079 and must be completed and returned for evaluation and approval by MetLife. 
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Your Rights 

You have certain rights under the Plan and are entitled to certain information by law. Be sure to review the Filing a Claim 
section, Appealing a Denial of Claims section, Fraud Against the Plan section, Grievance Procedure seetion, Your Legad 
Rights section, ERISA Enfbrcernent section, Welfare Benefits section, The Company's Right to Amend, Modify, and 
Terminate the Plans seetion, Disposition of Plan Assets if the P1an is Terminated section, For More Infornsation section, 
Irnportant Note section, and ERISA Information section at the end of this SPD. 

Chapter Three 
Dependent Life Insuranee 

Plan Descripflon 

The Dependent Life Insurance Plan provides coverage for your eligible fatnily members at group rates. The benefits arc 
instu•ed by a group term life insurance pohey underwritten by Metropolitan Life Insurance Company (MetLife). MetLife pays 
the benefits under the Plan. In addition, MetLife is the named fiduciary for making decisions as to whether a Claim for 
Benefits is payable. 

As of January 1, 2005, the following plans have been merged into the Dependent Life Insurance Plan: Hampshire 
Chemical Cotporation Hourly Optional Group Life Insurance Prograin's Dependent Life insurance Plan; ANGUS Chemical 
Company Hourly Optional Group Life Insurance Program's Dependent Life Instn•ance Plan. Such plans no longer exist ae 
separate plans, but are now a part of the Dependent Life Insurance Plan. As of January 1, 2008, the Michigan Hourly 
Optional Group Life Insurance Program's Dependent Life Insurance Plan has been merged into the Dependent Life Insurance 
Plan. 

The Dependent Life Insurance Plan is referred to in Chapter Three as the "Plan". 

Eligibility 

Salaried Etnnlovees: 

Salaried Employees of a Participating Etnployer with regular, active, Frdl-Time or Less-Than-Full-Time status are eligible. 

Bareained-for Emplavees: 

EligibIlity of Bargained-for Employecs depends on whether the applicable collective bargaining unit and the Participating 
Employer have agreed to this Plan. With respect to a collective bargaining agreement that specifically addresses which 
Ernployees are eligible or not eligible for this Plan, the terms of such collective bargaining agreement shall govetn. If the 
terms of the collective bargaining agreement specify that Bargained for Employees shall bc provided this Plan, but does not 
specifically address the category of Etnployces that are eligible or not eligible, then the Plan will provide eligibility to regular 
active Employees with f1.ill Time status who are members of the collective bargaining group. 

Etnnlavees on a Leave ofAbsence: 

Eligibility for benefits under the Plan may continue dnring certain laves of absences approved by the Participating 
Ernployer sueh as under the Cotnpany's Family Leave Policy or Medical Leave Policy. The benefits under the Plan shall be 
administered consistent with the tenns of such approved leaves of absences. 

Plan Adnzinistrator Deterneines Elinibiiity 

The Plan Adininistrator determines eligibility. The Plan Administra.tor is a fiduciary to the Plan and has the full discretion 
to irnerpret the provisions of the Plan and to make findings of fact. Interpretationa and eligibility determination by the Plan 
Administrator are final and binding on Participants. If you want to file a Claim for a Determination of Eligibility because you 
are not sure whether you are eligible to participate in the Plan, or have been told that you are not, see the Claims Procedures 
Appendix of this SPD. 

Rtm-out claims under ERISA Plan #505 (which was terminated effective 12-31-99) for covered claims that were inctured 
but not yet paid under that plan, will be paid from this Plan. 
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Dependent Etigibility 

Yoa may insure your Spouse/Domestic Partner. In addition, you may insure your Dependent child(ren). To be eligible for 
coverage, a Dependent child (age 15 days through 18 years) rnust be principally supported by you and may be: 

• A birth or legally-adopted child; or 

• A stepchild/Domestic Partner child permanently residmg in your household; or 

• A child for whom you or your Spouse/Domestic Partner is the legal guardian, supported solely by you and pertnanently 
residing in your household; or 

A Dependent child may continue to be eligible for coverage past age 18 if the child continues to tneet all of the reqnirements 
and in addition, is incapable of self-sustaining employrnent because of a mental or physical handicap as defrned by applicable 
law. Proof of such handicap must be sent to MetLife within 31 days after the date the child attains the age limit and at 
reasonable intervals after such date. 

A Dependent cltild tnzy also contanue to be eligible for coverage past age 7$ di the child continues meeYs a(1 of the 
requirements and in addition, is a full Eime studenit. Coverage ends for Eudl Time students at age 25. 

The Plan defines a "Pu81--Tiane StudenK' as a studenn3 who is afinll-time student a.t an educational institntion at any rtime duTing 
the Plan Year. Thc detcrmitaatfian as to whether a studeztt ts fulIl-time is based uporr the number of hours or com'sex whic4i is 
eonsidered to be fcdl-time by the educational institution. 

Generally, your cbi9d is not eliglble ifhe or stae is: 

• A➢ready covered as a dependent of another Dobv ernployee.. AlIl covered chilidren in a fanvly anust be enrolied by the same 
parent. 

• Married or ever has been marrisd. 

• Employed ftdl-time. 

• Age 25 years or older, unless the dependent relatsonship continues because of a physical or qnental handicap. Contaot the 
HR Setvice Center if this applies to you. 

A Dependcnt Spouse, Domestic Partner or child is adso not eligible if he or she resides outside the United States and 
Canada or is serving on active duty in the arrned forcc^.s of any country. 

Enrollment 

To cnroll for Dependent Life Insurance coverage, enroll through the annuai Choices enro9lment penod or complet'.e an 
emollment fonn, available from the Intranet or the IlIR Service Center as described below. Yon may emoll: 

• On or before yonr date of hire, witli coverage t® begin on yom' first day of worlc if you complete the elirollrnent form and 
submitted proof of Dependent eligibility and proof of age. Failtire to provide the required proofs satisfacton -y to the Plan 
Administrator within the tirne requircd will result in no coverage. 

• Within 90 days after your first day of active employrnent, with coverage to begin on your submission of the completed 
enrollment form and proof of llependent efigibility and proof of age. Failure to provide the required proofs satisfactory 
to the Plan Administrator within the time required will result in no coverage. 

• Within 90 days of a Change-in-Stariis, provided you are Actively at Work. Coverage begins on the date that the Plan 
receives your emollment fornn or you enroll by calling the HR Service Centcr. Failure to provide the required proofs 
satisfactory to the Plan Administrator within the time required will result in no coverage. 

• During the Choices Enrollment period, provided you are Actively at Work on the January 1 following the Choices 
Enrollment period. You will be allowed to increase your Dependent Spouse/Domestic Partner coverage by one 
inerement. There is no incremental litnit on increased coverage for Dependent child(ren) during Choiees Emollment. If 
you are not Actively at Work on the January 1 following the Choices Enrollment period, any increase in life insurance 
will not be effective until you return to Active Work. Proof of eligibility must be submitted prior to December 31 of the 
yearbefore coverage begins. 
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• At any other time you are Actively at Work, by providing proof of insurability. Your coverage begins on the date that 
MetLife aceepts your proof of insurability. MetLife will pay for the fee of a paramedical exam, if requested by MetLife, 
with no cost to the employee/applicant when a MetLife physician is used. 

The Plan Administrator may request proof of Dependent eligibility and proof of age at any time. Proof may consist of a 
birfh certificate, passport, adoption papers, marriage license, statement of Domestie Partnership or any other proof that the 
Plan Adtninistrator deems appropriate. FaIlure to provide proof of Dependent eligibifity and proof of age within the time 
period required will result in no Dependent coverage. 

If you enrolled for coverage for your Dependent(s) and fail to provide proof of Dependent eligibility or proof of age 
satisfactory to the Plan Administrator within the time period required, and the Plan deterniines that your Dependent(s) is or 
are not covered, the Plan reserves the rigbt not to refund the premiums you paid, and to cancel coverage of your Dependent(s) 
retroactive to the date you emolled your Dependent(s). 

Change-in-Status 

A"change in status" is an event listed in one of the bullets below: 
~ Events that change your legal marital status, ineluding Marriage, Domestic Partnership, death of 

Spouse/Domestic Partner, divorce or annulment or siniilar event with respect to a Domestic Partnership. 
~ Birth, adoption, placement for adoption or death of Dependent. 
• A tennination or cominencement of employrnent by you, your Spouse/Domestic Partner or Dependent. 
~ A redaction or increase in hours of employment by the Employee, Spouse/Domestic Partner or Dependent. 
• Dependent satisfies or ceases to satisfy the requirements for unmarried Dependents. 
~ A change in the place of reaidence or worlc for you, your Spouse/Dmnestic Partner or Dependent. 

Amount of Coverage 

Salaried Einu(oyees and Collective Bareaininp GronUs thatAzreed ta this Plan 

You may select coverage for your Spouse/Domestie Partner and Dependent children based on the following options. 

• Spouse/Domestic Partner insurance coverage rangea from a minimum of $10,000 to a maximmn of $250,000 in 
increments of $10,000. The monthly cost is based on yotir Spouse's/Domestic Partner's age, the amount of insurance and 
whether your Spouse/Domestic Partner is a"non-tobacco user". 

• For eligible Dependent child(ren) there are three levels of coverage: $2,000, $5,000 or $10,000. 

LTD participants are not eligible for Spouse/Domestic Partner and Dependent Life Coverage. 

Increasing or Deereasing Coverage 

You rnay increase the amount of coverage (but not above the maximmn amotmt you are eligible for): 

• At any time you are Actively at Work, by providing proof of inaurability to MetLife. MetLife will pay for the fee of a 
parainedical exam, if requested by MetLife, with no cost to the employee/appflcant when a MetLife physician is used. 

• Within 90 days of a change in status event, such as Mauiage, Domestie Partnership, divorce, Tennination of Domestic 
Partnership or the addition of a Dependent child, provided you are Actively at Work and provided the Plan receivea proof 
of the change in statue that is aatiafactory to the Plan Administrator. 

• During Choices enrollment, if you are Actively at Work, you may increase your Spouse's/Domestic Partner's coverage 
one incrernent without showing proof of insitrability. 

You may decrease the amount of your coverage at any time by completing an emollment card, available frorn the Dow 
Intranet or the HR Service Center. 

Effective Dates of Coverage 

Bepinninp.  Your coverage generally begins on your date of emollment and when you meet the enrollment requirements 
outlined in this booklet. 
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Endinp 

Your Dependent Life Insurance coverage ends on the earlier of: 

The date the Group Policy ends; 
The date you or your Dependent no longer ineet the eligibility rcquirementa of the Plan; 
The end of the period for which your last premium has been paid; 
The date yottr employment ends. 

Porting Coverage to a Term Life Poliey 

If Dependent Life coverage ends because your employment ends, your coverage rnay be continued on a duect bill basis 
with MetLife through the pon -tabi ➢ ity feature. "hhSs feature allows employees to continue their Group Teren Life coverage under 
a separate group policy without providing proof of inscirabIlity. Rates for this coverage are differcnt from the actnve plan rates 
and the ernployee must port a minimum ot S20,000 to exereise thts option. You have 31 days fronr the date yoatr coverage 
ends to apply for Portability. You may continue the same or lesser atxiount of coverage. For Mit:bigan residcnts, tlnere is a 
liniit to the amount of covenag ~e you are a3lowed to Iaort. Yf you are uaaable to continue your entire life insuraxnce amount 
through Portability, yoat may apply for Conversion of tlne balance. Contact Metd,ife at 1-866-492-6983 if you have any 
questions or want to apply for Portability. 

C©nverting to an Inditddual Policy 

If your Spouse of Rerord/Domesbic Parnaer of Recorc3 or De ;peadeut cluid's life insw;ance coverage is redru;ed ch.tc  to rotirement, 
the amount of eoverage yosaa' Spouse of'S2ecord/Domestic Partner of Record or Dependen2 ohild lost ma.y be conveated to an 
individuaIl non-rterm poHicy throtngh MetLife. The snaximusn amounnt aaf irnsurauce tha.t may be elected for the rnew polecy is the 
amotent of Spouse ofRecour3/Donrtestiv Pai4nerc ofRecord ot Depemdent cflvld life insoranae you lost under the Dependcnt L.ife 
Insuranc.e Pflaaa. 

1f yoour Spouse of Rccord/Domestie Partuer of Recosd or Dependent chiid 1 ~oses coverage urider the De,pendent Life Insurance Plan 
because of yotir death or because he or she iao longe' meets eligib ➢iity requirements, thcir coverage may be converted to an individual 
non-teim pol icy through MetLife. (In the case of minor chi7dien, the parent or legal giiudian may act on theiT behalf.) The rnaximum 
arnoutat of insrrance that may be elected for the new pollcy is the amournt of Dependent Life hismance that ends tiixder the 
Dependent Life Insurarece provisions of the MetLife aoup po4icy. 

If your Spouse of Record/Domestic Parhrer o£Reoord or Dependent child loses coverage under the Dependent Life Tnsuaanee Plan 
becacise Dovv ]tas cancellcd the dependent Efe coverage under the gronp po9lcy with MetLife, or pow has amended the eligibility 
reqnirements of the Plan to exclude you or yotir dependents from eligibIlity under the Plan, you niay convert coverage to an individual 
non-terrnn MetLife policy fnr your Dependent; provided you have been enrolled in coverage for yonr Dcpeiudent under the Dependcnt 
Life Insimauce Plan for at least 5 years immediately prior to the date the MetLife group coverage for our Depende,nt ended. The 
amouait that rnay be converted is limited to the lesser of: 

• the amormt of Life Instirance for the Dependent that ends xmder the MetLife group policy less the amount of life 
insurance for Dependents for which you become eligible rmdcr any group poliey within 31 days after the date 
insurance ends under the Dependent Life lnsurance provisions of the MetLife group pohcy; or 

• 	$2,000. 

A conversion application must be filed and the required pretniuni payment made to MetLife within 31 days of the date 
coverage is lost or reduced. You or your Dependent must contact the HR Service Center to obtain a fonn for eonverting the 
coverage. Once the form has been obtained, you or your Dependent should contact the MetLife Conversion Group at 1-877- 
275-6387. You are responsible for initiating the conversion process within the appropriate timefcames. 

The cost of this individual coverage will probably be significantly higher than the group plan. Although not required, 
providing proof of insurability may help reduce the cost. 

Employee Contribution 

The Employee pays for Dependent Life Insuranco coverage. Your contribution, made through post tax payroll deductions, 
is based on the eoverage opfion that you choose. For coverage on your Spouse's/Dotnestic Partner's life, your contribution 
wi11 also depend on whether yotir Spouse/Domestic Partner is a`hon-tobacco-user". Your Spouse/Domestic Parfner is 
considered a"non-tobacco-user" by the Plan if your Spouse/Domestic Partner has not used a tobacco product in the last 12 
months. If your Spouse/Domestic Partner quits using tobacco, your Spouse/Domestic Partner is considered a"non-tobacco- 

142 



EXHIBIT 10(s) 

user" as of the first day of the month after your Spouse/Domestic Partner completes 12 non-tobacco-using month.s. If yotu 
Spouse/Domestie Partner is a"non-tobacco-user", your Spouse/Domestic Partner is considered a tobacco-uaer as of the first 
day your Spouse/Domestic Parmer uses tobacco. A false or out-of-date statement regarding tobacco use may result in benefits 
not being paid. For your portion of the monthly coete, refer to the Choices emollment materials provided during annual 
emollment. 

If you are on a Benefrt Protected Leave of Absence, the Plan Administrator hae the full discretion to rnake special 
adnn~ nistrative arrangements as are necessary, such as deferring Employee contributiona on a temporary basia during the leave 
of absence, and requiring the Employee to repay premiums when the Employee returns to work, or any other arrangements the 
Plan Administrator deems appropriate. 

Benetit Payment 

Beneffleiarv Desinnation. 

You are the benefrciary of your Dependent Life Insurance Plan. 

The benefits wiil be paid to you if you survive the Dependent. If you do not survive your Dependent, MetLife may pay one 
or more the following who stuvive you: 

• Your Spouse or pomestic Partner; or 
• Your children; or 
• Yourparent(s); or 
• 	Your sibling(s). 

If you do not surviving your Dependent, instead of making payment to any of the above, MetLife may pay your estate. Any 
payment made by MetLife in good faith will discharge the Plan's liability to the extent of such payment. 

Pavment.  You should contact the HR Service Center to report a Dependent's death. A certified death 
certifrcate must be provided to MetLife to disburse the life insurance proceeds. To file a clairn, see Claims Procedures 
Appendix of this SPD. 

Funding 

Ernployees pay the entire premium for coverage. The benefits under the Employee-Paid Life Insurance Plan and the 
Dependent Life Insurance Plan are not combined for experience with the other insurance coverages. Favorable experience 
under this insurance coverage in a particular year may offset unfavorable experience in prior years. It is not anticipated that 
there will be any dividends declared for the Ernployee-Paid Life Insurance Plan and the Dependent Life Ineurance Plan based 
on the manner in which the insurer bas determined the prernimn rates. 

Joint Insm•ance Arrangement 

Dorineo Reinsurance Cornpany (Dorinco) and MetLife have entered into an arrangement that is allowed by the U.S. 
Department of Labor pursuant to Prohibited Transaction Exemption 96-62 and 29 CFR Part 2570, subpart B. [DOL Final 
Authorization Ntunber 2001-17E (ivtay 14, 2001)]. Under this alTangement, MetLife has or will write the coverage for the 
Plan and Dorinco will assume a percentage of the risk. Under the insurance arrangement between MetLife and Dorinco, 
MetLife and Dorinco will each be liable to pay the agreed upon percentage of each death benefit claim in respect of a Plan 
Participant. When a claim for benefits is approved, Dorinco will transfer its percentage of eacb death benefit claim to 
MetLife. MetLife will then pay the full amount of the claim. If MetLife is finaneially unable to pay the portion of the claim, 
Dorinco will be obligated to pay the full amount of the claim directly. Siniilarly, if Dorinco is financially unable to pay its 
designated percentage of a particular claim, MetLife will be obligated to pay the entire arnount of the claim. Neither MetLife 
nor porinco will charge the Plan any administrative fees, corinnissions or other consideration as a result of the participation of 
Dorinco. This joint instnance arrangement is not applicable to coverage for Hourly Employees employed by Michigan 
Operations, or their Dependents. 

Accelerated Benefit Option (ABO) for Spouses/Domestic Partners Only 

Under the Accelerated Benefit Option (ABO), if your Spouse/Domestic Partner has been diagnosed as terminally ill with 
12 months or less to live, you may be eligible to receive up to 80% of your Spouse/Domestic Partner Dependent Life 
Insurance benefits before your Spouse/Domestic Par -tner's death if certain requirernents are met. Having access to life 
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proceeds at this important time eould help ease financial and emotional burdens. In order to apply for ABO, your 
Spouse/Domestic Partner must be covered for at least $10,000 under the Dependent Life Insurance Plan. You may receive an 
accelerated benefit of up to 80 percent (minimum $5,000) of the Spouse/Domestic Partner Dependent Life Insuranee benefit. 
An accelerated benefit is payable in a lump sum and can be elected only once. The death benefit will be reduced by the 
amount of accelerated benefit paid. Accelerated benefits are not pertnitted if you have assigned your life insurance benefit to 
another individual or to a tmst. 

The accelerated life insurance benefits are intended to quaHfy for favorable tax treatment under the Intemal Revenue Code 
of 1986. Tax laws relating to accelerated benefits are eomplex. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefits may affect yonr eligibility, or that of your spouse/domestic partner or your family, for 
public assistance programs such as medic,il a.ssistance (Medicaid), Aid Yo Faniilies aud Dependent Children (AFDC), 
Supplemental Security Income (SSI), and drug assistancn e programs. You are advised to consult with social sed -vices agencies 
concerrning the effect recei ipt of acce3erated betaefits vval] liave on public assistance eligibility for you, your spovse/dotnestic 
partner or yotir fainily. 

If you wou3d like to apply for the Accelerate Benefit (lption, a claim forrn can be obta"vned fi -ona the 11R Service Center at 
1-877-623-8079 and must be completed and returned for cvaluation and approval by dtletLife. 

Your tcights 

You have cerdain rights under the 1'1an and are entitled to ceu -tahn inforanaM1ion by law. 13e sure to review the Filin,g a Clerim 
section, Appea7fng cr .C3enial oj C7airns section, Prcvard Agaunst 3ae 1'Jan section, Grievance ,Procedzire section, 3 o¢er Zegal 
Rights section, ERI'SA Erforcer3:ent sectnon, Tf'ed,f2rre Benefits secfion, '7°dee Conspant,'s Riglrt to Amend Mod'afj,, and 
Tenrainate tlae Pla3ss section, ZJispositsran of I'dan Assefis iJ t,Tie Plan is Ternvinated section, For 112ore Inforntation section, 
Important llrote section, alad ERISA Irfar3rrrrt¢on section att&ne end of this SPID. 

8iling a Claim 

See the Claims Procedaares Appendrx of thus SPD. 

Appealing a I2enial of Claim 

See the Claims Procedures Appendax of tlais SPD. 

Fraud Agadnst the Plan 

Any Plan Participant who intentioraally misrepv -eseeats inforriaamon to the Plan or knoEvingly misinforms, deceives or 
misleads the Plan or knowingly withholds relevant infonnation may have his/her coverage cancelled retroactively to the date 
deemed appropriate by the Plan Administrator. Futther, such Plan Participant may be required to reimburse the Plan for 
Claiuns paid by the Plan. The employer may deterynine that tcrmination of cinploymcnt is appropriate and the eniployer 
and/or the Plan may cboose to pursue civil and/or crinunal action. The Pian Adnunistrator may detennine that the Participant 
is no longer eligible for coverage tmder the Plan becaise of his or her actions. 

Grievance Procedure 

If you want to appeal the denial of a clairn for benefits, see the Clainvs Procedures Appendix of this SPD. 

If you feel that anyone is discriminating against you for exercising yotn rights under these Plans, or if you feel that solncone 
has interfered witb the attainment of any right to which you feel you are eutitled tmder these Plans, or if you feel that the Plan 
Administrator has denied you any right you feel that you have under these Plans, you must notify the Plan Administrator 
(listed in the "ERISA Informadon" section of this SPD) in writing within 90 days of the date of the alleged wrongdoing. The 
Plan Administrator will investigate the allegation and respond to you in writing within 120 days. If the Plan Administrator 
determines that your allegation has tnetit, the Plan Administrator will either correct the wrong (if it was the Plan which did the 
wrong), or will make a recommendation to the Participating Eniployer if any of them have been alleged to be responsible for 
the wrongdoing. If the Plan Adlninistrator detennines that your allegation is without merit, you may appeal the Plan 
Administrator's decision. You inust subnut written notice of your appeal to the Plan Administi'ator within 60 days of receipt 
of the Plan Administrator's decision. Your appeal will be reviewed and you will receive a written response within 60 days, 
unless special circumstances require an extension of time. The Plan Adrninistrator will give you written notice and reason for 
the extension. In no event should the decision take longer than 120 days after receipt ofyour appeal. Ifyou are not satisfied 
with the Plan Administrator'a response to your appeal, you may file suit in court. If you tile a lawsuit, you must do so 
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within 120 days from the date of the Plan Administrator's written response to your appeal. Failure to file a lawsuit 
within the 120 day period will result in your waiver of your right to file a lawsuit 

Your Eegal Rights 

Wben you are a participant in the Company-Paid, Employee-Paid or Dcpendent Life Insurance Plans, you are entitled to 
certain rigbts and proteetions under the Employee Retirernent Security Act of 1974 (ERISA). This law requires that all Plan 
participants must be able to: 

• Examine, without charge, at the Plan Administrator's office and at othei specifred locations, the Plan Documente and 
the lateat annual reports filed with the U.S. Department of Labor and available at the Public Disclosure Room of the 
Pension and Welfare Benefit Administration. 

• Obtain, upon written request to the Plan Adniinistrator, copies of the Plan Doeuments and Summary Plan 
Descriptions. The Administrator may charge a reasonable fee for the copiee. 

• Receive a summary of each Plan's annual financial report. The Plan Administrator is required by law to furnish cach 
Participant with a copy of this summary annual report. 

In addition to creating rights for you and all other Plan Participants, ERISA imposes duties on the people who are 
responsible for operating an ernployee benefit plan. The people who operate the Plans, called "fiduciaries" of the Plans, have 
a duty to act prudently and in the interest of you and other Plan Participants and beneficiaries. 

No one, including your employer or any other person, may discharge you or otherwise discriminate against you in any way 
to prevent you from obtaining a Plan benefit, or from exercising your rights under ERISA. If you have a claim for benefits 
that is denied or ignored, in whole or in part, you have a right to know why this wae done, to obtain copies of documents 
relating to the decision without charge, and to appeal any denial, all within certain time schedtdes. 

Under ERISA, there are steps you can talce to enforce the legal rights described above. For instance, if you request 
materials from one of the Plans and do not receive them within 30 days, you may file suit in a federal court. In such a case, 
the court may reqture the Plan Administrator to provide the niaterials and pay yoa up to $110 a day until you receive the 
tnatenals, unless the materials were not sent because of reasons beyond the control of the Administrator. If you have a claiun 
for benefits which is denied or ignored, in whole or in part, you rnust file a written appeal within the time period specified in 
the Plan's Claims Proeedures. Failure to comply with the Plan's claims procedures may significantly jeopardize your rights to 
benefits. If you are not satisfied with the final appellate decision, you may file suit in Federal court. If you file a lawsuit, 
you must do so within 120 days from the date of the Claims Administrator's or the Plan Administrator's fmal written 
decision (or the deadline the Claims Administrator or Plan Administrator had to notify you of a decision). Failure to 
file a lawsuit within the 120 day period will result in your waiver of your right to file a lawsuit. The court will decide 
who should pay court costs and legal fees. If you are successfitl the court may order the person you have sued to pay these 
costs and fees. If you lose, the court may order you to pay these costs and fees, for example, if it finds your elaun is frivolous. 

If it should happen that plan fiduciaries misuse one of the Plan's money, you may seek assistance from the U.S. Department 
of Labor, or you may file suit in a Federal court. If you file a lawsuit, you must do so within 120 days from the date of the 
alleged misuse. Failure to file a lawsuit within the 120 day period will reeult iu your waiver of your right to file a 
lawsuit. 

If you feel that anyone is discriminating against you for exercising your rights tmder this benefit plan, or if you feel that 
someone has interfered with the attainment of any right to which you feel you are entitled under any of the Plans, you must 
notify the Plan Administrator listed in the "ERISA Informatzon" section of this SPD in writing within 120 days of the date of 
the alleged wrongdoing. The Plan Administrator will investigate the allegation and respond to you in writing within 120 days. 
lf the Plan Administrator determines that your allegation has nzerit, the Plan Administrator will either correct the wrong, if it 
was the Plan which did the wrong, or will make a reconnnendation to the Plan Sponsor or Participating Employer if any of 
thetn have been alleged to be responsible for the wrongdoing. If the Plan Administrator determines that your allegation ie 
without merit, you rnay appeal the Plan Administrator's decision. You must submit written notice of your appeal to the Plan 
Administrator within 60 days of receipt of the Plan Administrator's decision. Your appeal will be reviewed and you will 
receive a written response within 60 days. If you are not satisfied with the Plan Administrator's response to your appeal, you 
may file suit in Federal court. If you file a lawsuit, you must do so within 120 days from the date of the Plan 
Administrator's written response to your appeal. Failure to file a lawsuit within the 120 day period will result in your 
waiver of your right to file a lawsuit. 

If you have any questions about the Program, you should contact the Plan Adininistrator. If you have any questions about 
this statement or about your rights under ERISA, you should contact the nearest Office of the Pension and Welfare Benefita 
Adrninistration, U.S. Department of Labor, listed in your telephone directory or the Division of Technical Assistance and 
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Inquiries, Pension and Welfare Benefits Administiation, U.S. Department of Labor, 200 Constitution Avenue, N.W., 
Washington, D.C. 20210. You may also obtain certain publications about your rights and responsibilitics under BRISA by 
calling the publications hotline of the Pension and Welfare Benefrts Administration. 

Welfare BeneSts 

Welfare benefits, such as the Company-Paid Life hisurance Plan, Employee-Paid Life Insurance Plan and Dependent Life 
Insurance Plan, are not required to be guaranteed by a govemment agency. 

Amendment, Moditication, or Terntination of Plan 
The Preaident, Chief Financial Officer or the Corporate Vice President of Human Resources of the Company, each aeting 

individually, or his or her respective delegate, may a.mend, modify or ternunate the Plan, including, without limstation, rthe 
Smnmary Plan Desctiption, which 9s ineotporated herein by reference. Such amendments or mo<Sifications may not result in 
Company expendi'hises in excess of $20 million per year. Auaendtnenas that restrlt in Compaiiy expenditures in excess of $20 
million per year must be approved by the Board of ➢irea tors. Certairct nnodifications or amendments of the Plan whic.h the 
Cornpany deems necessary or appropriate to confonn the P1a..n to, or satisfr j+ the conditions of, any law, govemmesitil 
regtilation or ruling, and to permit the Plan to meet the reqtureenents of the Code rnay be made retsoactively nf necessary. 
Upon terniination or discontinuance of the Plan, all etections and reductions in compensation related to the Plan shall 
te,iasi,tate. 

Procetinre for Amendaoent, Modifieation, or Term3nation af Plan 
Any amendment of, modific-ation to, or termination ©f the P9an, tneast be revievved by an attorney in the Com;pany's Le,gall 

Departdnent and the Plan AdnD iraistrator before it is adopted by the Corpoeate Viee Presiden2 of Fluman Resoriroes or hfls or 
her dedegaze. 

Disposition of Plan Assets if the Plans are " ➢'erminafied 

The Company may terminate any of thc P'dwls at any time at its sole discretion. If tlhe Conapany terntinates a P9an, the 
assets of the Plaxn, if any, sha41 not be used by the Coanpaary, buit inay be dased in any of the following ways: 

1.) to provide benefits for Participants in accordanee wQth the Plan, and/or 

2) to pay t}hird paities to provide such benefi,ts, andlor 

3) to pay expeinses ofthe Plsiai andJor the Trust holding the Plan's assets, andlor  

4) to provide cash for Participants, as loaig as the cash is not provide(i 
disproportionately to officees, shareholders, or Highly Coinpensated 
Employees. 

Class AcBon Lawsuits 

Legal actions against the Plan must be filed in federal court. Class action lawsnits must be tiled either 1) in the 
jurisdiction in which the Plan is administered (lYlichigan) or 2) the jurisdiction where the largest ntunber of putative inembers 
of the class action reside. This provision does not waive the requireinent to exhaust administrative remedies before the filing 
of a lawsuit. 

For More Informafion 

lf you have questions, phone the I-I2 Service Center at (989) 638-8757 or 877-623-8079. They can provide more details about this 
benefit Plan. 

146 



EXHIBIT 10(s) 

Important Note 

This booklet is the summary plan description (SPD) for The Dow Chemical Company Group Life Instuance Program's Cornpany- 
Paid Life Insuranee Plan, Employee-Paid Life Insurance Plan and Dependent Life Instirance Plan. However, it is not all-inclusive and 
it is not intended to take the place of each Plan's legal documents. In case of conflict between this SPD and the applicable Plan 
Document, the applicable Plan Documentwill govem. 

The Plan Adnvnistrator and the Claims Administrator are Plan fiduciaries. The Plan Administrator has the full and coniplete 
discretion to interpret and constnie all of the provisions of the Plans for all purposes except to rnake Clainis for Plan Benefite 
detemninations, which discretion is reserved for the Clahns Administrator. The Plan Adniinistrator's interpretations shall be fmal, 
conclusive and binding. The Plan Adn inistrator also has the full and complete discretion to n alce findings of fact for all parposes 
except to make Claim for Plan Benefits determinations, which discretion is reserved for the Claims Administrator. The Plan 
Adrninistrator has the full authority to apply those findings of fact to the provisions of the applicable Plan. All findings of fact made 
by the Plan Administrator shall be final, eonclusive and binding. The Plan Administrator has the fiill and complete discretion to 
decide whether or not it is making a Claim for Plan Benefit detemvnation. For a detailed description of the Plan Administrator's 
authority, see the applicable Plan Document. 

For the ptupose of maldng Claim for Plan Benefits detenninations, the Claims Adtninistrator has the fixll and complete discretion to 
interpret and constme the provisions of the Plans, and such interpretation shall be final, conclusive and binding. For the purpose of 
malflng Claim for Plan Benefits determinations, the Claims Adininistrator also has the flill and complete discretion to make findings 
of fact and to apply those findings of fact to the provisions of the Plans. All findings of fact made by the Claims Administrator shall 
be final, conclusive and binding. For a detailed description of the Clainis Administrator's anthority, see the applicable Plan 
Doctnnent. 

The Company reserves the right to amend, modify or tenninate the Plans at auy tirne at its aole discretion. The procedttres for 
amending each of the Plans are contained in the appl'icable Plan Document. 

The Plan Documents can be made available for your review upon written request to the Plan Administrator (listed in the ERISA 
Information section of this Stunmary Plan Description). 

This Summary Plan Description (SPD) and the benefits described do not constitute a contract of eniployment. Yotir 
employer retains the right to terminate your employment or otherwise deal with your eniployment as if this SPD and the Plans 
bad never existed. 
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ERISA Information 
The Dow Chemical Company Group Life Insurance Program 

Company-Paid Life Insurance Plan 
(A Welfare Benefit Plan) 

Plan Sponsor: 	 The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

Employer ldentification 
Number: 	 38-1285128 

Plan iNumber: 	 507 

Group Policy Number: 	 I 1700-G 

Plan Adnrinistrator: 	 The Dorv C:heinical Compaay 
F.mployee Developruent C'enter 
Mitl9and, MI 48674 
1-877-623-8079 

'4'o Apply For a Benefat 
Contact: See Claiuns Procediues Appendix to tltis SPD. 

To Appeal a Benefit 
Deterrnination, File with: See Claims Procedrtres Appendix to tlris SPD. 

To Serve Legal Process, Gzneral Coainsel 
File With: Tbe Dow Chenrioa8 Cojaipany 

Corporate Legal Department 
2030 Dow Center 
Midland, MI48674 

Claians Adnrinistrafion: Metropolitan Life Insurance Compaay adniinisters 
claims under a group policy 
issued to The Dow Chemical Company 
MetLife,lnc. 
Group Life Caiina 
Oneida C,ounty Industrial Park 
Utica, NY 1 3 504-61 1 5 

Plan Year: The Plan's fiscal records are kept on a plan year begimiing January I 
and ending December 31 

Funding: Dow pays the entire pretnium for the Plan. Benefits are funded through 
a group insurance contract with MetLife, Inc The assets of the 
"Program" may be used at the discretion of the 
Plan Administrator to pay for any benefits provided under the 
"Program", as the "Progratn" may be ainended fi -orn time to 
time, as well as to pay for any expenses of the "Program". Such 
expenses may include, and are not linuted to, consulting fees, 
actuarial fees, attorney fees, third party achninistrator fees and other 
administrative expenses. 
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ERISA Information 
The Dow Chemical Company 

Employee-Paid and Dependent Life Insurance Plans 
(Wellare Benefit Plans) 

Plan $ponsor: 	 The Dow Cheuucal Company 
Employee Development Center 
Midland, MI48674 
1-877-623-8079 

Employer ldentiticafion 
Number: 	 38-1285128 

Plan Number: 	 515 

Group Policy Number: 	 11700-G 

Plan Administrator: 	 The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

To Apply For a Benefit 
Contact: See Claims Proeedures Appendix to this SPD. 

To Appeal a Benefit 
Determinafion, File with: See Claims Procedures Appendix to this SPD. 

To Serve Legal Process, General Cotmsel 
File With: The Dow Chetnical Company 

Corporate Legal Department 
2030 Dow Center 
Midland, MI 48674 

Claims Administrafion: Metropolitan Life Insurance Company adtninieters 
claims tmdcr a group policy 
issued to The Dow Chemical Company. 
MetLife, Inc. 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

Plan Year: 	 The Plan'e fiscal records are kept on a plan year beginning January 1 
and ending December 31 

Funding: 	 Employees pay the premiurns. Benefits are funded 
through a group insurance contract with MetLife. The 
assets of the "Program" may be used at the discretion of the Plan 
Administrator to pay for any benefits provided under the 
"Program", as the "Program" may be amended from time to 
time, as well as to pay for any expenses of the "Program". Such 
expenses may include, and are not limited to, consrdting fees, 
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actuarial fees, attomey fees, third party administrator fees, and 
other administrative expenses. 

Joint Insurance 	 Dorinco and MetLife have entered an 
Arrangement: 	 arrangement approved by the U.S. Department 

of Labor (DOL Advisory Opinion Letter 97-24A) 
in which if MetLife is insolvent, the entire life 
insurance benefit will be paid by Dorinco. If 
Dorinco is insolvent, the entire tife insurance 

 bencfit will be paid by Metropolitan. 
Dorinco's address is: 

Dorinco Reinsu2nnoe Company 
1320 Waldo Avenue 
Dorinco Building 
Midla~nd, MI 43642 
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CLAIMS PROCEDURES APPENDIX 
For the Summary Plan Descriptions of the Life Insurance Plans Sponsored by 

The Dow Chemical Company 

You Must Fi1e a Claine in Accordanee witla These CZairns Procedures 
A"Claim" is a written request by a claimant for a Plan benefit or an Eligibility Determinalion. There are two lcinds of 
Claims: 

A Claina for Plan Benef ts is a request for benefits covered under the Plan. 

An Eligibility Determination is a kind of Claim. It is a request for a determination as to whether a clairnant is 
eligible to be a Participant or covered Dependent under the Plan. 

You muet follow the claims procedures for either CLAIMS FOR PLAN BENEFITS or CLAIMS FOR AN ELIGIBILITY 
DETER[IKNATION, whichever applies to your situation. See the appficable sectiona below entitled CLAIMS FOR PLAN 
BENEFITS and CLAIMS FOR ELIGIBILITYDETERMINA770NS. 

Who Will Decide Whether to Approve or Deny My Claim? 

I 	The Dow Chemical Company will approve or deny a Claim for an Eligibility Determination. The initial determination is 
' 	made by the U.S. Benefits Center. If you appeal, the appellate decision is made by the North America Compensation & 
, 	Benefits Leader. 

.. 	MetLife will approve or deny a Claim for Plan Benefits. MetLife is the Claims Administrator for both the initial 
determination and (if there ie an appeal), the appellate detennination. 

An Authorized Representative May Act on Your Behalf 

An Authorized Representative may submit a Claim on behalf of a Plan Participant. The Plan will recognize a person as a 
Plan Participant's "Authorized Representative" if such person submits a notarized docurnent signed by the Participant stating 
that the Authorized Representative is authorized to act on behalf of such Participant. A court order stating that a person is 
authorized to submit Claims on behalf of a Participant will also be recognized by the Plan. 

Authority of the Administrators and Your Rights Under ERISA 

The Administrators have the fLdl, complete, and final discretion to interpret the provisions of the Plan and to make findings 
of fact in order to carry out their respective Claims decision-making responsibihties. 

Interpretations and claims decisions by the Administrators are final and binding on Partieipants. If you are not satisfied 
with an Administrator's final appellate decision, you may file a civil action against the Plan under s. 502 of the Employee 
Retirement Income Security Act (ERISA) in a federal court. If you lile a lawsuit, you must do so within 120 days from the 
date of the Administrator's final written decision. Failure to flle a lawsuit within the 120 day period w111 result in 
your waiver of your right to file a lawsuit. 

CLAIMS FOR PLAN BENEFITS 

Inforrnation Required In Order to Be a"Claim": 

For Claims that are requests for Plan benefits, the claimant must complete a MetLife clairns form. Call the HR Service 
Center at 1-877/623-8079 to obtain a fonn. (Retirees should call the Retiree Service Center to obtain a form at 1-800/344- 
0661). In addition, you must attach a certified death certificate (must be certified by the government authority, as exhibited 
by a"raised seal" on the certificate). You may request assistance from the U.S. Benefrts Center (1-989/636-9556) ifyou need 
help cornpleting the MetLife claims fonn. 
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Once you have completed the MetLife claims form, you must send it and the certified death certificate to: 

U.S. Benefits Center 
The Dow Chemical Cornpany 
Employee Development Center 
Midland, MI 48674 
Attention: Adtninistrator for the life insurance plans 

The U.S. Benefits Center will review and sign yom completed MetLife claims fonn and forward the form and certified death 
cei'tificate to: 

Metropolitan Life Insurance Company 
C,aoup Life Claians 
P.O. BOx 6115 
Utica,NY 13504-6115 

CLAI[YIS FOR 73ETERN77A?4TlON Oiz' ELIGIB(LI7'Y 

Inforanation Reryuiredln Order ta 8e cr "Claun „r 

For Clainas that are requesfis for Eligitrahty Deterrzsuaadtons, the Claaans mvist be in writing and contain t3ne following 
infonnation: 

• State the nanne of the Employee, and also t4re nanie of time person (Eanployee, Spovse/Doanestic IPartner, 
Dependent child, as app9ioable) for v*thorn the EligJb3dwty Deter✓tainatian is being reguested 

• 	tx.Tame the benefat plan for which the Edigibrliz>> Detei-nnination is beir~g requested 

• If the EZigibility Detcrmination is for the Ernployee's Dependent, describe the relationship for whotn an 
Eligibilitv DePermination is bemg aedtiiestad to tlae Employee (e.g. SpouselDomestic Partner, child, etc.) 

• 	Provide documeratation of such rclationship (e_g. tnatTiage certificate, Stamement of Domestic Partnershih, birth 
certificate, etc) 

Clcrints for' EligibilitY Deternninatinns ianist be filed with: 

U.S. Benefits Centee 
The Dow Chentacal Company 
Employce Development Center 
Midland, MI 48674 
Attenttion: Administrator for the life insurance plans 

(EHgibility Deterinination) 

INITIAL DETERMINATIOIVS 

If you submit a Claim for Plan Benefits or a Claim for Elio bility Deternaination to the applicable Administrator, the 
applicable Adtninistrator will review your Claim and notify you of its decision to approve or deny your C1aim. Such 
notification will be provided to yort in writing within a reasonable period, not to exceed 90 daye of the date yort sribmitted 
your claim; except that under special circumstances, the Adtninistrator may have up to an additional 90 days to provide you 
sueh written notification. If the Administrator needs sucb an extension, it will notify you prior to the expiration of the initial 
90 day period, state the reason why such an extension is needed, and indicate when it will make its determination. If the 
applicable Administrator denies the Claim, the written notification of the Claims decision will state the reason(s) why the 
Claim was denied and refer to the pertinent Plan provision(s). If the Claim was denied because you did not file a complete 
Claim or because the Administrator needed additional infortnation, the Claims decision will state that as the reason for 
denying the Claitn and will explain why such infonnation was necessary. 
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APPEALING THE INITIAL DETERMINATION 
If the applicable Administrator has denied your C1aim for Plan Benefits or Claim for Eligibility Determination, you may 

appeal the deeision. If you appeal the Administrator's decision, you must do so in writing within 60 days of receipt of the 
Administrator's determination, assuming that there are no extenuating circumstances, as deternuned by the applicable 
Adtninistrator. Your written appeal must include the following information: 
• Name of Employee 
• Name of Dependent or benefrciary, if the Dependent or beneficiary is the person who 

is appealing the Adtninistrator's decision 
• Name of the benefit Plan 

Reference to the Initial Determination 
• Explain reason why you are appealing the Initial Determination 

Send appeals ofEligibility Determinations to: 

North America Compensation & Benefits Leader 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
Attention: Administrator for the life insurance plans 

(Appeal of Eligibility Determination) 

Send appeals of benefit denials to: 

Metropolitan Life Instirancc Company 
Group Life Claims — The Dow Chernical Company 
Oneida County Industrial Park 
Utica, NY 13504-6115 
Attention: Claims Adtninistrator 

(Appellate Review) 

You may submit any additional information to the appficable Administrator when you submit your request for appeal. You 
may also request that the Administrator provide you copies of documents, records and other information that is relevant to 
yotu Claim, as detennined by the applicable Administrator under applicable federal regulations. Your request must be in 
writing. Such information wIll be provided at no cost to you. 

After the applicable Administiztor receives yotir written request to appeal the initial detennination, the Administrator will 
review yotir Claim. Deference will not be given to the initial adverse deciaion, and the appellate reviewer will look at the 
Claim anew. The pereon who will review your appeal will not be the saine person as the person who made the initial decision 
to deny the Claim. In addition, the person who is reviewing the appeal will not be a subordinate who reports to the person 
who made the initial decision to deny the Claim. The Administrator wIll notify you in writing of its final decision. Such 
notification will be provided within a reaeonable period, not to exceed 60 days of the written request for appellate review, 
except that under special circumstances, the Administrator may have up to an additional 60 days to provide written 
notification of the final decision. If the Administrator needs such an extension, it will notify you prior to the expiration of the 
initial 60 day period, state the reason why such an extension is needed, and indicate when it will make its deterinination. If 
the Administrator deternvnes that it does not have sufficient information to make a decision on the Claim prior to the 
expiration of the initial 60 day period, it will notify you. It will describe any additional inaterial or information necessary to 
submit to the Plan, and provide you with the deadline for submitting such itiformation. The initial 60 day time period for the 
Administrator to make a flnal written decision, plus the 60 day extension petiod (if applicable) are tolled from the date the 
notification of insufficiency is sent to you unffi the date on which it receives your response. ("Tolled" means the "clock or 
time is stopped or suspended". In other words, the deadline for the Administrator to make its decision is "put on hold" until it 
receives the requested information). The tolling period ends when the Administrator receives your response, regardless of the 
adequacy of your response. 

If the Administrator has detertnined to that its final dccision is to deny your Claim, the written notification of the decision 
will state the reason(s) for the denial and refer to the pertinent Plan provision(s). 
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DEFINITIONS APPENDIX 

See Plan Document for additional definitions. A pronoun or adjective in the maaculine gender includes the ferninine gender, 
and the singular includes the plural, rmless the context clearly indicates otherwise. 

"Actively at Work" or "Active Work" means that you are performing a11 of the usual and customary duties of your job with 
the Participating Employer on a Full Time or Less-Than Full Time basis. This mtist be done at: 

a. the Participating Employer's place of business; or; 
b. an alternate ,place approved by the Participating Employer; or 
c, a plaee to which the Participating Eaarployer's business reqiiires you to travel. 

You wi19 be deemed to be .Actively at Worlc cduring weekends or Pardicapating Employer approved vaoations, holidays or 
business closures if you were Actively at Work on the last scflaedu3ed rvork day preceding such time o1f. 

"Admissistrator" means either 2he Plan AdrninistratoT or the Claims Administrator. 

"8argained-for" or "Hourly" individual mcans an indtvrdua8 who ts rep,resemted by a collective bat'gauiing unit That is 
recognszed by tbe Coraipany or Participating Em}iloyer. 

"C9aint" meaais a rcqeiest by a claimant for a plarn b®ne#it or ana Eligibility D.eternuireatSom that corotadns a¢ a ininisnuun, t°he 
information desoribed iaa the Claims 'Procedures Appendix of tlte api3 ➢ioable SPiA 

"Claim for aaa I;I'igitti0ity 'DeQermiaaatisan" mcans a C'lauu reqqtiesting a detezanination as to whether a claimant is eligible to 
be a Participant under a Plan. 

"Clainr for a P1an Benefit" means a Claim rcquesting that the Pflan pay for benefits covered under a P1an. 

"°Ciaims Administrator" means Metropolitan Life lnsurance Conapaniy with whom t'he Company has contracted 'to perfonn 
ceatain services undea the Program. 

"Code" means the Inteinal Revenue code of 1986, as amendcd fiom tinie to time. Reference to any aection or sacbsect'ion of 
the Code includes reference to any comparable or sueceeding provisions of any legislation wlrich aaaends, suppietaients or 
replaces such section or subsection. 

"Company" means The Dow Chetnical Company, a corporation organized under the laws of Delaware. 

"Domes6c Partner" means a person who is a member of a Domestic Partnership. 

"Domestic Partnership" means two people claiming to be "domestic pai -tners" who meet all of the following requurement's o'f 
paragraph A, or the requirements of paragraph B: 

A. 
1. the two people must bave lived together for at least twelve (12) consecutive months inunediately prior to 

receiving coverage for benefits under the Plan, and 
2. the two people are not MatTied to other persons either now, or at any time during the twelve month period, 

and 
3. during the twelve month period, and now, the two people have been and are each other's sole domestic 

partner in a committed relationship sirnilar to a legal MatTiage relationship and with the intent to remain in 
the relationship indefinitely, and 

4. each of the two people must be legally competent and able to enter into a contract, and 
5. the two people are not related to each other in a way which would prohibit legal Marriage between opposite 

sex individuals, and 
6. in entering the relationship with each other, neither of the two people are aoting fraudulently or tmder duress, 

and 
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7. during the twelve month period and now, the two people have been and are financially interdependent with 
each other, and 

8. each of the two people have signed a statement acceptable to the Plan Administrator and have provided it to 
the Plan Administrator. 

In 
1. Evidence satisfactory to the Plan Administrator is provided that the two people are registered as domestic 

partners, or partners in a civil union in a state or municipality or country that legally recognizee such 
domestic parinerships or civil unions, and 

2. each of the two people have signed a statement acceptable to the Plan 
Administrator and have provided it to the Plan Adrninistrator. 

"Dow" means a Participating Employer or collectively, the Participating Employers, as determined by the context of the 
sentence in which it i,s used, as such is interpreted by the Plan Adminiatrator or his delegee. 

"Employee" means a person who: 

a. is employed by a Participating Employer to perfonn personal services in an employer-eniployee relationship 
which is subject to taxation tmder the Federal Ineurance Contribution Act or similar federal statute; and 

b. receives payment for serviees performed for the Participating Employer directly from the Company's U.S. 
Payroll Departinent, or another Participating Eniployer's U.S. Payroll Department; and 

c. is either a Salaried individual who is classified by the Participating Employer as having "regular full-time 
status or "less-than-full-time atatus', or a Bargained-for individual who is classified by the Participating 
Employer as having "regular full -tirne active status", and 

d. if Localized, is Localized in the U.S., and 

e. if on an international assignment, is either a U.S. citizen or Localized in the U.S. 

The definition of "Employee" does not include an individual who perfonns eervices for the benefit of a 
Participating Employer if his compensation is paid by an entity or source other than the Company's U.S. Payroll 
Deparhnent or another Participating Employer's U.S. Payroll Department. Further, the defmition of 
"Employee" does not include any individual who is characterized by the Participating Employcr as an 
independent contractor, contingent worker, consultant, contractor, or similar tenn. These individuals are not 
"Employees" (with a capital `B") for purposes of the Plan even if such an individual is deterniined by a court or 
regrdatory agency to be a"cotmnon law employee" of a Participating Employer. 

"ERISA" means the Eniployee Retirement Income Security Act of 1974, as amended from time to time. 

"Full-Time" Employee means an Employee who has been classified by a Participating Employer as having "full-time" 
etatus. 

"Hourly" Etnployee means an Employee who is represented by a collective bargaining unit that is recognized by the 
Company or other Part'.icipating Employer. 

"Less-Thao-Full-Time Employee" means an Employee wbo has been classified by a Participating Employer as having 
"less-than-full-time status". 

"Localized" means that a Participating Einployer has made a determination that an Employee is perrnanently relocated to a 
particular counhy, and the Employee has accepted such detennination. For example, a Malaysian national is "Localized" to 
the U.S. when a Participating Employer has determined that such Employee is permanently relocated to the U.S., and such 
Ernployce has accepted such deterrnination. 

"Married" or "Marriage" means a legally valid marriage betwcen a man and a woman recognized by the state in which the 
rnan and the woman reside. 
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"Particupating Employer" means the Company or any other corporation or business entity the Company authorizes to 
participate in the Program with respect to its Empioyees. 

"Plan" means either the Company-Paid Life Insurance Plan (for Salaried and Certain Bargained for Employees), which is a 
component of The Dow Chemical Company Group Life Insurancc Program (ERISA Plan #507); or the Employee-Paid Life 
Insurance Plan or the Dependent Life Insurance Plan, which are components of The Dow Chemical Company Employec-Paid. 
and Dependent Life lnsurance Program (ERISA Plan #515); whichever the case may be. 

"Plan Administrator }4  means the Company or such person or committee as may be appointed from tune to time by the 
Company to serve at its pleasure. 

"Plan D®cumentf" means either the plan dociunent fox Tbe Dow Che:micai Cornpany Group Life Insurance Progra.m or The 
Dow Chemical Comp.any E:mp.loyee-Paid an.d Dependent Li#e Insuxance Progr.arn, whichever the c.ase may be. 

,°Program" means eitlrer The Dow Chern:ical Compa.ny G,r:oup :Life Insurance Progmzn (ER.ISA Plan #507) or The Dow 
Chemical Company Employee-Paid and Dependent 'Life Insurance Prograrn (ERISA Plan #515), whichever the case inay be. 

'YPr aa-stwn Vear" mPnnc OnP l7-c-nncer~ativr~-n~r~nt3~ peaiozl e*nd ~r~g cac3~ ~?crer~~ber 31., 

s`Regula.r9 " E g-tiployce is an Eniployee who is c.lassified byth.e E,mployer as "regular." 

Retii-e" or "Refirement'° means when an active Eurnployee who is :age 50 or older with lfl or more years of Se.r.viee 
ter:niu,ates elnploy-me.nt w3t;h a Pa.rticipating Einployer w110 is .allso ,a "Retiree". 

"Reti?ree" in.eans an E1n,ployec who is age 54 or oltle.r with 1O o.r more yeai -:s of Servac-e when his en3ployrncnt tc3rninated with 
a Partic.ipat:ing Eznpioyer and is elig7ble to receive a peresion under the Dotiv Enrployces' 1'ension Plan and was a Paz -ticip.ant in 
tlae 1'rograin on the day preceding Retiremenx. An. Employee wh.o 3s .receiving, or has received a beneft, under the 1993 
Special Sepai-ati-on Payment Plan who i.s 50 or older at the zix:ne 'he 7eaves active einployment with Dow, regardl.ess of years of 
Seivice, is also a "Retv -e:e'°. 

$`Retiree" also ineans an Eniployee who is age 50 or older with 10 or inore years of .Service when ilis employanent tenninated 
3;vith a Participati.ng  Ei-nployer, terminated employment with the P:ai -ti4ipating E7nployer on or after Februaiy 6, 2003, is 
eiigible to reccive a pension tulder the tenns ofthe Union Carbide Einployecs' Pension Plan, and wa"s a Participant in the 
Program on the day preceding terrnination of aempl-oysnent with the Participat.ang Employer. 

"Retiree" also means an Einployee who was enrolled in The Dow Cheia3ical Coxnpany Executive Split Doilar Life 1iisLtrancc 
Plan, terminatcd employiucnt with Dow Cla.ernic-a1 Canada Inc. on or after O ,ctob.er  1, 2003 at age 50 or older with 10 or inore 
years of Scrvice, is eligible to receive a pension froin the pcnsion plan sponsored by Dow Cheanical Canada Inc., a.nd signed a 
waiver of all his t-iglits under Thc Dow Chemicai Coinpany Executive Split Doilar Life Insurance Agreement between hi3nself 
and The Dow Chemical Con3pany. 

"Salaried" means an individual who is not represented by a collective bargaining tulit. 

"Service" means: 

With respect to a Re.tiree who is eligible to receive a pension from the Dow Employces' Pcnsion Plan, "Service" 
means either Eligibility Service" or "Creditcd Service" recognized under the Dow Employees' Pension Plan, 
whichever is greater. With respect to a Retiree who is eligible to receive a pension fi -oin the Union Carbide 
E1nployces' Pension Plan, "Service" means "Eligibility Service" or "Credited Service" recognized under the Union 
Carbide Employees' Pension Plan, whichevcr rs greater. 

"Spouse" means a person who is Married to the Employee. 

"SPD" means the Sumnaiy Plan Description. 
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The Dow Chemical Company 
Retiree Life lnsurance Plans 

for Salaried Retrcees and Refirees of Certain Hourly Groups 
Sunnnary Plan Description for: 

Retiree Company-Paid Life Insurancc Plan 
Retiree Optional Life Insurance Plan 

Retiree Dependent Life Insurance Plan 

Amended and Restated October 1, 2007 
To be effective January 1, 2008 and thereafter until superseded 

Applicable to Employees hired prior to January 1, 2008 

This Summaty Plan Description (SPD) is npdated from time to time on the Dow Intranet: 

See also the DowFriends edition that contains Choices emollment brochures, which are ptibfished annually, for summaries 
of the most recent modifrcations to this SPD. Copies of updated SPDs can be found at the Dow Intranet address above, or by 
requesting a copy from the Retiree Service Center, Employee Development Center, Midland, MI 48674, telephone 800-344- 
0661 or 989-636-0977. Stunmaries of modifications may also be published from time to time in DowFriends or by separate 
letter. 

Overview 

Three life insurance benefit plans are available to eligible Retirees and their families: Retiree Company-Paid Life 
lnsurance Plan, Retiree Optional Life Insurance Plan and Retiree Dependent Life Insuranee Plan (hereafter collectively 
refelTed to ae the "Plans" or individually as "Plan"). This is the Sumtnary Plan Description (SPD) for these plans. Different 
eHgibility and coverage levels will apply depending on whether you are a Retired Salaried Employee or a Retired Hourly 
Employee. Also, there are differences among the various Hourly groupe. Special niles also apply to Retired Split Dollar 
Participants, Post-65 Executive Life Partieipants and Disability Retirees. 

Chapter One applies to The Dow Chemical Company Group Life Insurance Program's Retiree Company-Paid Life 
Insurance Plan ("Retirec Company-Paid Life Insurance Plan"). The Retirce Company-Paid Life Insurauce Plan is sponsored 
and administered by The Dow Chemical Company. It is part of The Dow Chemical Company Group Life Insurance Progratn 
(ERISA Plan 4507). It provides group term life insurance underwritten by Metropolitan Life Insurance Company 
("MetLife"). 

Chapter Two applies to The Dow Chemical Cotnpany Employee-Paid and Dependent Life Insurance Program's Retiree 
Optional Life Insurance Plan ("Retiree Optional Life IneLirance Plan"). The Retiree Optional Life Insurance Plan is 
sponsored and adminiatered by The Dow Chemical Company. Premiums are paid by the Retiree. It is part of The Dow 
Chemical Company Etnployee-Paid and Dependent Life Insurance Program (ERISA Plan #515). It provides group tenn life 
instirance underwritten by MetLife. 

Chapter Three applies to The Dow Chemical Cornpany Ernployee-Paid and Dependent Life Insurance Program's Retiree 
Dependent Life Insurance Plan ("Retiree Dependent Life Insurance Plan"), The Retiree Dependent Life Insurance Plan is 
sponsored and adininistered by The Dow Chemical Cornpany. It is part of The Dow Chetnical Company Employee-Paid and 
Dependent Life Insurance Progratn. It provides group term life insurance underwritten by MetLife. The premium is paid by 
the Retiree. Coverage may be provided for eligible Dependents 

Please review the information in this SPD carefully to become famIliar with your benefit plans, guidelines, rights and 
responaibilities. Words that are capitalized are either defined in this SPD or in the Plan Documents for The Dow Chemical 
Company Group Insurance Progratn (for the Retiree Company-Paid Life Insurance Plan) and The Dow Chemical Company 
Employee Paid and Dependent Life Insurance Program (for the Retiree Optional Life Instnance Plan and the Retiree 
Dependent Life Insurance Plan). The Ptan Documents include the applicable insurance policies and insurance certificates. 
The P1an Documents are available upon request. Contact the Plan Administrator listed in the ER"ISA Infonnation section. 

References to "Dow" and "Participating Employers" are used inreichangeably, and both refer collectively to The Dow Chemical 
Company and the stibsidiaties and affiliates of The Dow Chemical Company that are atithorized to participate in the Plans. The 
"Coinpany" means The Dow Chemical Company. 
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Chapter One: 
The Retiree Company-Paid Life Insurance Plan 

As of January 1, 2005, the following plans of The Dow Cliemical Coinpany Group Life Insurance Program were merged 
into The Dow Cheinical Company Group Life Insurance Program's Retiree Company-Paid Life Insurance Plan: Michigan 
Hourly Retiree Company-Paid Life Insurance Plan; Texas Operations Hourly Basic Life Insurance Plan; Hainpshire Holu•ly 
Retiree Company-Paid Life Insurance Plan; Hampshu•e Chemical Corporation Hourly Retiree Company-Paid Life Insurance 
Plan for Retirees Who Retired Between March 1, 1988 and January 1, 1999; I-Iampshire Chemical Corporation Hourly 
Retiree Company-Paid Life Insurance Plan (Waterloo); and ANGUS Hourly Retiree Company-Paid Life Insurance Plan. 
Such plans no longer exist as separate plans, but arc now a part of the Retiree Company-Paid Life Insurance Plan. Effective 
December 31, 2005, the Dow AgroSciences LLC .Life Insurance Plan was terminatcd, and the retiree company-paid life 
insurance portion of t.hat plan was incorporated into The Dow Chemi.cal Company Group Life Instu -ance Program's Retiree 
Company-Paid Lile Insu.rance Plan for thosc who retired prior to January 1, 2006. 

The .Retiree Com.pany-Paid Life Insu.rance Plan is refera°cd i:o in Chapler One .a.s th:e "Plan". 

Section 1 applies to Retared Salaried En ~ployees and Certain Retired Hourly Ernployces 
Section 2 applies to Retired Michigan Operations Hourly Employecs 
<'>QC~t;n~, ~ an3~xaPs t'ra P. -e_.t ~ re~i TFXa~s t~i~~:~ra~ioa~ s I=(o~rrlv F.~~r,,l ~~ve~s ~vlao ret'tre ~~ z~~ it~a tr~ Ya.n ~~.an~ l. 2faCl:3 _ _ . 	_ 	- 	1 'J. 	 J. 	 r 	i 	 n  

Section 4 appIies to Reti:red Hanaps'13.ire Waterloo Hourly Employee:s who rel:ired durin,g a.spez;ified period 
Section 5 applies ta Retired PIampshi.re  Owerisboro and Nashua Houily E.nIployees who retired diu-ing a specified period 
'Section 6 applies to Disab -ility Retirees 
Sec.tion 7 applies to Retire-d Split Do11ar Partkipants 
Section 8.applies to P.ost-:6:5 Executive Life Insaaa -ance Participants 
Section 9 appl.ies to -Certain Union Carbide Rctirees avho retired pri-or t-o Febitilar -y 7, 2003 
Section 10 applies to Retired Employees of Dosv A .groSci:en.ce:s LLC who retired prioi -  to Janiiary 1, 2006 
Section 11 applies to post Janualy 22, 2007 acQuisitiori new liii - es 
Sectioii 12 tln•ough to the remaining sections c ~f Chs~ptc~• One apply to all persons eligibie for coverage ~.~ nde3• th ~e Plan 

Sectien 1. 	Retired Salariecl Employees .and Certaira Retared flourly Empioyees 

.E'ligibii'itv 

Secti-on 1 of Chapter One of thi:s SPD does N+t1T apply to: 

• 	Retirees who wei -e hired on or aftcr January 1, 2008. (These Retirees are not eligible foz• coverage.); 

• Hotuly Einployees who retircd fi•oan Mic.higan Operations prior to Jailuary 1, 2008; 

• Flampshire Houi-ly Ernployces who retired f:xom the Waterloo, NY facility 4n or aftcr March 1, 1988 tlarough 
Decei -nbc.~r 31, 1999; 

• Haanpshire I-louriy Einployees who retii -ed #i-oni the Owensboro, KY or Nashua, NH facilities on or after March 
l, 1988 through Deceinber 31, 1998; 

• Texas Operations Eixaployees who retired prior to Januaiy 1, 2003; 

• 	Retircd Split Dollar Participants; 

• 	Post-65 Executive Life InsLira.nce Participants; and 

• Union Carbide Employees who retired prior to February 7, 2003; and 

• Dow AgroSciences Employees who retired prior to Jantiary 1, 2006. 

Except for those populations identified above, if you are a Retiree who, on thc day preceding your Retirement, was enrolled 
for coverage under a Coznpany-Paid Life Insurance Plan offered under The Dow Chemical Company Group Life Insurance 
Program, you are eligible for the covcrage described below in Coverage Anaoicnt.s .for Eligible Salaried and Hozrrly RetlTrees. 
In order to be a"Retirce", you must have been at least 50 years old with 10 or more years of Service at the time your 
employment with Dow terininated. As of Januaiy 1, 2008, Agrigenetics Inc. d/b/a Mycogen Seeds becaine a Participating 
Employer. Service prior to January 1, 2001 with Agrigenetics Inc. d/bla Mycogen Secds is not recognized by the Program. 
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Enrollrnent 

Upon Retirement, yon may complete an enrollment form, with coverage effective immediately. If you want to be covered 
tmder Plan Option I at age 65, you must complete an emollment form and return it to the U.S. Benefits Center within 31 days 
of your Retirement. Eailure to return the form within 31 davs of your Retlrement wiB result in automatic enrollment in 
pre-aae 65 covera2e and Plan Option lI at a2e 65. 

Note: At a later date, you may decrease your coverage option by switching from Plan Option I to Plan Option II; however, 
you will not be permitted to upgrade your coverage by switching frotn Plan Option II to Plan Option 1, even with proof of 
insurability. 

You may waive coverage. If you want to waive coverage, you must provide written notification to the U.S. Benefite 
Center. If yoa waive coverage, you waive coverage permanently. You may not re-enroll in this Plan at any fime in the 
future. 

Covca•age Amoants for Elipible Salaried and Hoarlv Retirees 

Coverage Prior to Age 65 

Until you reach age 65, you will be provided with coverage equal to one titnes (lx) your base annual salary at time of 
Retirement, rounded up to the next $1000, plus $5000. Currently, the Company pays the cost of this eoverage. 

Coverage Age 65 or older 

There are two plan options available to Retirees age 65 and older. Plan Option I requires a monthly Retiree contrlbution. 
Currently, Plan Option 11 is provided at no cost to you. 

Plan Opffion I: Beginning on the first of the month following your 65th birthday, your life insurance will equal lx your 
base annual salary, rounded up to the next S1,000. At age 66, your coverage amount is reduced 20 percent (of the original 
amount) each year until age 68. At age 68 and beyond, your coverage amount is equal to one-lalf your base annual salary at 
time of Retirernent, with minitm.un coverage of $10,000. The following chart summarizes the insurance coverage for Retirees 
elccting Plan Option I: 

Age CoveraQe Amount 
65 lx base salary at time of Retirement ($10,000 minimum) 
66 80% of benefit at Retirement ($10,000 minitnum) 
67 60% of benefit at Retirement ($10,000 minimtun) 
68+ 50% of benefit at Retirement ($10,000 tninimum) 

Plan Option II: Beginning on the first of the month following your 65th birthday, your life insurance will equal lx your 
base annual salary, rounded up to the next $1,000. At age 66, your coverage amount is reduced 20 percent (of the original 
amount) each year until you reach age 70. At age 70 and beyond, Dow will provide coverage of $5,000. The following chart 
summarizes the insurance coverage for Retirees clecting Plan Option II. 

A2e Coveraee Amount 
65 lx base salary at time of Retirement ($5,000 minimurn) 
66 80% of benefit at Retirement ($5,000 minimum) 
67 60% of benefit at Retirement ($5,000 minimum) 
68 40"/0 of benefit at Retirement ($5,000 minitnum) 
69 20% of benefit at Retirement ($5,000 minimtun) 
70+ $5,000 
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Cost 

Prior to Age 65 

Currently, Retiree Company-Paid Life Insurance coverage is provided at no cost to you 

Age 65 and Older 

Plan Opfion I: You share the cost of coverage with Dow. Your cost ia based on a rate per $1,000 of 1X coverage and is 
subjeet to change based on plan experience, Your preniium payment is deducted, post-tax, from yotir rnonthly pension 
check. Premiums may vary from year to year. Premium inforination is communieated in the Choices U.S. Retiree Benefits 
Enrollment Booldet, and periodieally in DowFriends . If you eflect not to have your premitun deducted fiom yocn pension 
cbeck, you must pay your premium within 31 days of your bill. If yotir payment is not poetmarked withim 31 days of 
yonr bi91, your coverage will be canceled. 

P9an Option dI: t,"~rrently, coverage is provided at no cost to yoan 

Sectaron 2. 	Ret9red Michigan Operations Hoaarly Employees 

81i ibid' 

I£ your were hfired on or afrer January 1, 2008, yoea arre not e ➢ igoble for c ~overage. If you were hired prior rto Jantaary 1, 
2008, and yotn are a Rertired dvlichigaea OperaGouvT Hotirly Eanplo,yee wlno Retired on or a8er Jatna 1, 1990 but befa*re Jarirjary 
1, 2008, and you were covered under the Company-Paid Lafe lutsnrance Plan on the day prececli:ng your Retireanent, you are 
eligible for the coverage described below under °Coverage Amoadrrts for Eltgilrle Mit1'land/Lardinglon Llorrr-Iv Retirees". 

Coverape,4rnonnts 1'm' Etiiible MidltrneULnrlinpton Hozn•ly Idetirees 

Prior to Age 65 

Until you reaeb age 65, you wiii be provided wi¢h covarage equa.l to the amount of coverage you had as an active I-dornly 
Employee under the Cornpany-Paid Life Instiirance on the day preceding the date of your Retir -ement, 

Age 65 or oHder 

On or after your 65th birthday, your Retiree Company-Paid Life Insmance bencfits wi ➢1 be detczanined by applying the 
appropriate percentage fi -om the following table to the atnount of your Retiree Company-Paid Life Insurance in effect the date 
preceding your 65th birthday, with a minimum of $5,000. 

Aiie  Coveraee Amonnt  
65 %, x annual pay at timc of Retirement ($5,000 minimnm) 
66 80"/0 of benefit at Retiretnent (S5,000 minimum) 
67 60% of benefit at Retirement (S5,000 niinitnum) 
68 40% of beneFit at Retirement ($5,000 minimuin) 
69 20% of benefit at Retirement ($5,000 minimum) 
70+ $5,000 

Cost 

Currently, the Company pays the cost of this coverage. 

Secfion 3. 	Refrred Texas Operations Employees 

Texas Operations Hourly Employees who Retired prior to Januaty 1, 2003, and had Non-Contributory coverage under The 
Dow Chemical Company Texas Operations Hourly Optional Life Insurance Progratn are eligible for $10,000 of coverage 
until age 65. Coverage is reduced to $5000 at age 65. Currently, the Company pays the cost of this coverage. 
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Section 4. 	Retired Hampshire Waterloo Hourly Employees 
If you retired from Hampshire Chemical Corp. on or afker March 1, 1988,through December 31, 1999, at age 62 or 

older and were represented while an active employee by the United Steelworkere of America AFL-CIO Local Union #7110, a 
bargaining unit of Hampsbire Chemical Corp.'s Waterloo, NY facility,you have $5000 of eoverage. Currently, the Company 
pays the eost of this coverage. 

Secfion 5. 	Retired Hampshire Owensboro and Nashua Hourly Employees 

If you Retired from Hampshire Chemical Corp. between March 1, 1988, and January 1, 1999, and had five or more 
years of service witb W.R. Grace Company and/or Hampshire Chemical Corp. and were represented while an active employee 
by either the Intemational Brotherhood of Boilermakers, Iron Ship Builders, Blacksniiths, Forgers and Helpers (AFL-CIO) 
Local Lodge 727 (a bargaining unit at Hampshire Chemical Corp.'s Owensboro, Kentucky facility) or the Intemational 
Chemical Workers Union CounciVUFCW, Local No. 952-C (a bargaining tmit at Hampshire Chernical Corp.'s Nashua, New 
Hampshire facIlity), you are eligible for the coverage described below in Coverage Amounts for Eligible Hanspshire 
Owensboro and Nashua flourly Retirees. 

Coverage Amourris 16r Eligible Harnpshire Owensboro and Nashaa Hourlv Retirees . 

If you are an eligible Retiree who was represented by the Intemational Brotherhood of Boilermakers, Iron Ship Buildere, 
Blacksmiths, Forgers and Helpers (AFL-CIO) Local Lodge 727 (a bargaining unit at Hampshire Chemical Corp.'s 
Owensboro, Kentucky facility) white you were an active Ernployee, your coverage is $6000. 

If you are an eligible Retiree who was represcnted by the International Chemical Workers Union Council/UFCW, Local 
No. 952-C (a bargaining unit at Hampshire Chemical Corp.'a Nashua, New Hampshire facility) while you were an active 
Employee, your coverage is $5000. 

Cost 

Currently, the Company pays the cost of this coverage. 

Section 6. 	llisability Retirees 

	

' 	If your were hired on or after January 1, 2008, you are not eligible for coverage. If you were hired prior to January 1, 
2008, and if you are receiving a"disability retirement benefit" from the Dow Employees' Pension Plan ("DEPP"), as defined 

	

- 	under DEPP, and are not a forrner Texas Operations Hourly Employee who retired prior to January 1, 2003, and you were 
covered tmder The Dow Chernical Cornpany Cornpany-Paid Life and/or Employee-Paid Life Insuranee Plans on the day 

 preceding your Retirenient, you are eligible for the coverage described below in Coverage Amounts for Disability Retireea. If 
you are receiving disability retirement payments from the Union Carbide Employees' Pension Plan ("UCEPP") and retired on 
or after February 7, 2003, you are also eligible for the coverage described below in Coverage Amounts for Disabilitv Retirees. 

If you are afonner Texas Operations Hourly Employee who retired prior to January 1, 2003 receiving a"disabihty retirement 
benefit" from the Dow Einployees' Pension Plan ("DEPP"), as defined under DEPP, and you were covered under the Texas 
Operations Hourly Contributory Optional Life Insurance Plan coverage on the day preceding your Retireinent, you are eligibte for 
coverage as descnbed below in Coverage Anaounts for Texas Operations Hourly Disabi7ity Retirees. 

Coveragze Amourrts for Disabilitv Retirees 

Pre-65 coverage. If you are a Retiree who is receiving a"disability retirement benefit" froin DEPP, as defined under 
DEPP, you will be provided with Retiree Company-Paid Life coverage equal to the coverage you had as an active ernployee. 
Until age 65, additional coverage equal to 1/2 x or lx your base annual pay at Retirement, rounded up to the next $1000, i,s 
provided if you were previously enrolled for at least that amount of Employee-Paid Life coverage as an active employee. 
Coverage is contingent on you continuing to meet the requiremente to receive disability retirement benefits from DEPP or 
UCEPP. If yottr DEPP disability retirement cffective date is prior to January 1, 2006 (or your UCEPP disability retirement 
effective date is on or after February 7, 2003 and prior to January 1, 2006), this additional coverage is currently provided at 
no cost to you. 
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Age 65 and older. 

If you are: (1) a disability retiree under DEPP or UCEPP, and (2) your DEPP disability retirement effective date is prior 
to January 1, 2006 (or yotir UCEPP disability retirement effective date is on or after February 7, 2003 and prior to January 
l, 2006), and (3) you are not a Texas Operations Hourly Employee who began receiving Disability Retirernent from DEPP 
prior to January 1, 2003, and (4) you were covered under the Dow Company-Paid Life Insurance Plan on the day preceding 
your Retirement, then you are covered under Plan Option I if you enrolled for Option I at time of Retirement. Coverage is 
contingent on you continuing to meet the requirements to receive disability retirement benefits from DEPP or UCEPP. 
Currently, this coverage is provided at no cost to you. 

Covera~e Amounts for Tezzas Operations Aourly Disabi ~dity ltetirees 

.RetirerT I'r•ior to Janrearg, 1, 1997 

➢f yom are a former 'I'exas Operations Hourly l:tnployec who retired prfior to January 1, 1997 reaeiving a"disability 
retirement benefit" $om the Dow Empfloyees' Pension P3an ("DEPP"), as defned undea DEPP, and you were covered under 
the Texas Operations Hourly Contributory Optional Life Insttrance Plan coverage on the day preceding your Retirement, you 
are elinibls for coveraee. 

Retirees Less than Age 65: 

Coverage equal rto the a€nount you had as an active enaplic,yeee taander the Texas Operations Hourly Contributoa'y Optional 
Life Instinance Pl,an was provided until rtlte Sirst of tbe vtonth foHdou-ing yon ~r 65" birt.hdary. 

Retfirees Age 65 or Oldei :- 

Ifprior to age 65 youc coverage aanoont was equal to or greater rthan $30,000, coverage will be S25;000 begiianing on the 
frsi of the nibonth following yoru 65" bis -thday. The amovnt of covein.ge is reduoed eacb year witb the mh5imivn amolrnt at age 
68 of.$10,000. Once covera.ge  is waived or terminated, it cannotbe reinstated. 

Age 65 	$25;000 
Age 66 	$20;000 
Age 67 	$15;000 
Age 68 & After $10,000 

Retired on or after Janamy I, 1997 tfza•augfs Deeember 31, 2002 

If you are a formeA-  Texas Operations Hourly Employee who retired on or after January 1, 1997 through December 31, 
2002, and are receiving a"disability retirement benefit" from the Dow Ernployees' Pension Plan ("DEPP"), as defined under 
DEPP, and you were covered under the Texas Operations Hourly Contributory Optional Life Insurance Plan coverage on the 
day preceding your Retirement, yon are eligible for eoverage. 

Retirees Less than Age 65: 

Coverage was provided in increments of $10,000, subject to a minimum of S10,000 and a maximum of either $60,000, or 
one-half the amount of Optional Contributory coverage in effect on the day preceding Retirernent, whichever is 1ess. Once 
coverage is waived or terminated, it cannot be reinstated. 

Retirees Age 65 or Older: 

If piior to age 65, your coverage amount was equal to or greater than $30,000 coverage will be S25,000 beginning on the 
first of the month following yotir 65`h  birthday. The amount of covearge is reduced each year with the minimum aniount at age 
68 of $10,000. Once coverage is waived or terminated, it cannot be reinstated. 

Age 65 $25,000 
Age 66 $20,000 
Age 67 $15,000 
Age 68 & After $10,000 
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Section 7. 	Retired Sp6t Dollar Participants 

A"Retired Split Dollar Participant" is eligible for the coverage described below in Coverage Amount fbr Eligible Split 
Dolka- Retirees. A"Retired Split Dollar Participant" is defined as a person who meets the requirements of one of the 
following: 

i. A person who: (a) was a Retiree on or before September 30, 2003, and (b) was enrolled in The Dow 
Chemical Company Executive Split Dollar Life Instirance Plan on or before September 30, 2003, and (c) 
signed a waiver of all his or her rights under The Dow Chemical Company Executive Split Dollar Life 
Inatirance Agreement between him or her and The Dow Chemical Company; or 

ii. A person who: (a) was a Retiree on or before October 31, 2003, and (b) was enrolled in the Union Carbide 
Corporation Executive Life Insurance Plan on October 31, 2003, and (c) for whom the Agreement and 
Collateral Assignment between him or her and Union Carbide Corporation was terniinated on or about 
October 31, 2003, and (d) whose coverage level under the Union Carbide Executive Life Insuranee Plan 
just prior to terniination of the Agreement and Collateral Assignment was two times his or her annual salary, 
for which he or she had to pay a premium; or 

iii. A person who: (a) was an active Employee on September 30, 2002, and (b) was enrolled in The Dow 
Chemical Company Executive Spflt Dollar Life Insurance Plan on September 30, 2002, and (e) signed a 
waiver of all his or her rights under The Dow Chemical Company Executive Split Dollar Life Insmance 
Agreement between hhn or her and The Dow Chemical Company, and (d) on the day preceding his or her 
Retirement, was covered under the Company-Paid Life Insurance Plan component of The Dow Chemical 
Company Group Life Insurance Program that is available to active Employees, and (e) is now a Retiree; or 

iv. A person who: (a) was an active Employee on or before October 31, 2002, and (b) was emolled in the 
Union Carbide Corporation Executive Life Insurance Plan on October 31, 2002, and (c) for whom the 
Agreement and Collateral Assignment between him or her and Union Caibide Corporation was terminated 
on or about October 31, 2002, and (d) on the day preceding his or her Retirement, was covered under the 
Company-Paid Life Insurance Plan component of The Dow Chemical Company Group Life Insurance 
Program that is available to active Employees, and (e) is now a Retiree; or 

	

V. 	A person who: (a) was an active Employee on October 31, 2003, and (b) was enrolled in the Union Carbide 
Corporation Executive Life Insurance Plan on October 31, 2003, and (c) for whom the Agreement and 
Collateral Assigninent between him or her and Union Carbide Corporation was terminated on or about 
October 31, 2003, and (d) whose coverage level under the Union Carbide Executive Life lnsuranee Plan 
just prior to termination of the Agreement and Collateral Assignment was two timee his or her annual salary, 
for wbich he or she had to pay a premium, and (e) on the day preceding his or her Retirement, was covered 
under the Company-Paid Life Insurance Plan component of The Dow Chetnical Cotnpany Group Life 
Instirance Progxam that is available to active Employees, and (f) is now a Retiree, or 

vi. A person who: (a) was a Retiree on or before October 31, 2003, and (b) was emolled in the Union Carbide 
Corporation Executive Life Insurance Plan on October 31, 2005, and (c) for whom the Agreement and 
Collateral Assignment between him or her and Union Carbide Corporation was terminated on or about 
October 31, 2005, and (d) whose coverage level tmder the Union Carbide Executive Life Insurance Plan 
just prior to termination of the Agreement and Collateral Assignment was two times his or her annual salary, 
for which he or she had to pay a premium, or 

vii. A person who is not described in viabove, and (a) was a Retiree on or before October 31, 2003, and (b) was 
enrolled in the Union Carbide Corporation Executive Life Insurance Plan on October 31, 2005, and (c) for 
whom the Agreement and Collateral Assigmnent between him or ber and Union Carbide Corporation was 
terminated on or about October 31, 2005. For purposes of the Plan, "IX" means either 1 times your final 
annual salary at Union Carbide or 40% of your final annual salary at Union Carbide, or 2 times your final 
annual salary at Union Carbide, depending on the amount of coverage you had under the Union Carbide 
Corporation Executive Life Insurance Plan on October 31, 2005. 
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Enrollment 

Retired Split Dollar Participanta who were active Employees at the time their split dollar agreement was terminated, are 
required to submit an emollment form at the time they Retire. FaIlure to retum the form within 31 days of Retirement will 
result in automatic enrollment at the same coverage level you had as an active Employee under Company-Paid Life Insurance 
(lx coverage). 

Coverape Anaount for Elipible Split Dollar Retirees 

Except for a person described in Section 7(vii), a Retired Split Doilar Participant has 1 times (lx) his or lier fmal annual 
salary at the tinle of Retirement, which will continnc until death. FIowever, if you elect to waive this special lx coverage, yon 
will not be allowed to re-emoll in the fi.iture. Virith respect to a person deectYbed in Section 7(vii), a Retired Split Dollar 
Partieipant has an aalount of coverage equal to I x, as defined "on Sectiosa 7(vii). 

Cost 

Cuiyently, 2he Company pays the oost of this coverage. 

Section 8.. 	Post-65 Executive Life Insurance Participants 

A"Post-65 Exec ~utive Life Iusuratnce Participant" is a person wlao was notifned prior to 1989 of thetr eligibality for Post-65 
Execiitnve Life Insurane.e, who svbseqanently retired and completed a Post-65 Executive Life Insurance election foain, affid did 
iiort later enro12 in The iDow Chemica7 Company Executive Split Dollar Life 1nt.surance Pdan. 

Enrol.inrent 

Post-65 Exe.cutive Life Insurance Coverage is c9osed to new enrolhnents. 

Covera:e Arnotrait for Post-65 b:.recutive Life Instu•ance 9'raTicitrctnts  

Bffective with their 65 °i  bir[hday, a Post-65 Executive Life Insm -ance Participant bas coverage equal to two times (2x) their 
final pay up to ainaximum of two inillion dollars_ "fhis coverage will contimic until dea'tin, as long as the rcquired premiutns 
are paid. 

Cos't  

Currently, t➢ic cost of this coverage is shared by the Retiree and the Company. The Retiree's contribution, wliich is based 
on lx of coverage is currently $7.62 per thousand. Premituns are subject to change. Ifyourpremimns are not autornatically 
deducted from payments from the Dow Employees' Pension Plan (°`DEPP"), you must pay your premimn within 31 days of 
your bill. It your payment is not postmarked within 31 days oF yonr bi11, your coverage will be eanceled. 

Enrl of Covera.ee 

You will retain a one-time option to discontinue coverage tmder this program and obtain coverage applicable to a Retiree 
of like age under the Retiree Company-Paid Life Insurance Plan described under Section 1. However, there will be no refund 
of premiums paid under the Post-65 ExecuYive Life Insurance prrogram. 

Sec6on 9. 	Retired Union Carbide Employees 

If you Retired prior to February 7, 2003, you are covered under The Dow Chemical Company Group Life Insurance 
Program's Union Carbide Subsidiary Basic Life Insuranee Plan. You are not eligible for coverage under The Dow Chemical 
Coinpany Group Life lnsurance Program's Company-Paid Life Insurance Plan. 
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Section 10. 	Reflred Dow AgroSciences Employees 

If you retired prior to January 1, 2006 under the Dow AgroSciences Pension Plan, you are eligible for coverage equal to 
one times (Ix) your annual base salary at time of retirement, rotmded up to the next $1000, until you reach age 66. At age 
66, coverage will decrease 20% each year until you either reach age 70 or tmtil the coverage amount is reduced to $10,000, 
whichever occurs first. 

Enrolln7ent 

Coverage for Retired Dow AgroSciences Employees under this section is closed to new emollments. 

Coat  

Currently, the Cotnpany pays the cost of this coverage. 

Section 11. 	General Eligibil'ity Information 

Check the Plan Document, which addresses unusual situations, such as mergers and aequieitions, for additional eligible 
retiree populations. 

The Plan Administrator determines eligibility. The Plan Administrator is a fiduciary to the Plan and has the fidl discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibility determination by the Plan 
Administrator are final and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility bccause you are not sure whether you are eligible to 
participate in the Plan or have been told that you are not, eee the Claims Procedures Appendix of this SPD. 

You may waive coverage. If you want to waive coverage, you must provide written notification to the U.S. Benefits 
Center. If you waive coveta.ge , you waive all future righte to re-enroll for coveragc. 

Section 12. 	Reporting Imputed Income 

Except for Retired Split Dollar Participants and Post-65 Executive Life Insurance Participants, the intemal Revenue Code 
allows the cost for the first $50,000 of Retirce Company-Paid Life Insurance Plan coverage to bc excluded from taxable 
incorne. Any imputed income resulting from your life insurance coverage will be reported to the IRS along with your annual 
pension income information. 

The irnputed income is determined based on a Uniform Premium Table estabhshed by the federal government. 

If you are a retired Michigan Operations Hourly Einployee who retired prior to January 1, 2008, the cost of your combined 
Company-Paid Life and Employee-Paid Life in excess of $50,000 is taxable income and is determined based on the Uniform 
Premium Table established by the federal government. 

If your Retiree Company Paid Life coverage is greater than S50,000, and you want to decrease the amount of coverage 
frotn 1X to $50,000, you may elect to do so by contacting the Retiree Service Center. The age 65 and older reduction factors 
will be applied to the $50,000 amount, instead of the original Retiree Company-Paid Life arnount. Once coverage is reduced, 
it may not be reinstated. 

Secfion 13. 	Naming Your Beneficiary 

You designate your beneficiary when you Retire by completting the beneficiary designation section of your enrollment 
form. If you wish to name more than one beneficiary, you must also indicate the percentage of your benefit that each 
beneficiary is to receive. 

If you do not name a beneficiary, your Retiree Cotnpany-Paid Life Insurance benefit will be paid to the person you 
designated under the active employee Company-Paid Life Insurance Plan. If you do not name a beneficiary and you did not 
designate a beneficiary under the active employee Company-Paid Life Insurance Plan, MetLife may determine the beneficiary 
to be one or more of the following who survive you: 
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• Your Spouse or pomestic Partner; or 

• Your children; or 

• Your parent(s); or 

• 	Your sibling(s). 

If you fail to name a beneficiary and you did not designate a beneficiary tmder the active employee Company-Paid Life 
Insurance Plan, instead of maldng payment to any of the above, MetLife may pay your estate. Your failure to designate a 
beneficiary may delay the payment of funds. 

If you wish to change your beneficiary designation, complete a new bene,ficiary fonn, available from the Retiree Service 
Center. A 8ife event (such as marriage/doanestic partnership, divorce/termination of domestic partnership, eYc.) may signal a 
need to change your benefuciary. Beneficiary changes at -e not effective vntil the date received by the U.S. Benefits Center, 
and are subjcct to the approval of MetLife. 

ft13 beneficiao -y desugrnations must conform to MetLife"s administrative requirernents. Your beneficiaty designation rnay 
be returned to you for you to makc changes to it if it does not confoe -m to MetLife's requirements. Beneficiary designa.tions 
are not effective untiI MetLife has determined that they conform to MetLife's requirements. 

Section 14. 	Benetit Payment 

hn Sdae event of yoiir death, your beneficiary should eoartact the Retiree Service C-enter and present a certitled copy of yotir 
death cedtifieate. See L7crirass Pracedaares.tpyencfix of this'SPD. Contaea the Redree Sendce Center at 1-800-344-0661. 

Sectaon 15. 	Accelerated Bene(it Option (AB'O) 

Uiuder the Accelerated Benefit Option (ABO), if you bavc been diagnoscd as terrs>inally ill witb 12 months or Iess to live, 
you nnay be e9igible to receive up to 80% of your Retiree Compaaty-Paid .'Life Ineutunce and Retiree Optional Life Insurrance 
benefits befor® death if certain requirements are met. Having access to l,ife proceeds at this impor4ant tPme co¢i4d help ease 
fiaianciai and emotional burdens. In arder to apply for ABO, you unust be coveted for at least $10,000 from yortar Retiree 
Company-Paid Life Insurance and/or Retiree Optional Life Insurance. You may receive an acce]erated benefit of up to 80 
perecnt (minimmn $5,000 and maximum $500;000) of your Retiree Company-Paid Life Insurance andlor Retiree Optional 
Life Insnrance benefit. An accelerated benefit is payable in a h.imp sum and can be e9acted only once. The death benefit will 
be reduced by the amount of accelerated beneft paid. Acceierated benefits are not permitted if you have assigned your life 
insurance benefit to another individua] or to a trust. 

The accelerated life insurance benefits are intended to quaFify for favorable tax treatment under the Internal Reventie Code 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax treattnent, the benefits will be excdudable frotn 
your income and not subject to federal taxation. Paymcnt of the accelerated benefit will be subject to state taxes and 
regulations. Tax laws relating to accelerated benefits are cornplex. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefrta may affect yoLir eligibility, or that of your spouse/domestie partner or your family, for 
public assistance prograins such as medical assistance (Medicaid), Aid to Faniihes and Dependent Children (AFDC), 
Supplemental Seeurity Income (SSI), and drug assistanee programs. You are advised to consult with social services agencies 
concerning the effect receipt of accelerated benefits will have on public assistance eligibihty for you, your spouse/domestic 
partner or your family. 

If you wottld like to apply for the Accelerate Benefit Option, a claim form can be obtained from the Retirce Service Center at 
1-800-344-0661 and must be completed and reh.irned for evaluation and approval by MetLife. 

Section 16. 	Funding 

The Plan is fiinded by an insLiranee policy underwritten by Metropolitan Life Insurance Coinpany ("MetLife"). 
Except for Plan Option I, the Participating Employers currently pay the entire cost of the Retiree Company-Paid Life 

Insurance Plan. For Plan Option I, the Retiree and the Participating Etnployer share the cost. The insurance carrier 
underwriting the Plans may cornbine the experience for the poliey with other policies held by Dow. This means that the costs 
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of these coverages may be detennined on a combined baeis, and the costs accumulated from year to year. Favorable 
experience under one ore more coverages in a particular year may offset unfavorable experience on other coverages in the 
same year or offset unfavorable experience of coverages in prior years. Policy dividends declared by the insurer for the 
Retiree Company-Paid Life Insurance Plan attributable to Dow's premiums are used to reduce Dow's coat for the coverage in 
the same and prior years. 

Section 17. 	Your Rights 

You have certain rights under the Plan and are entitled to certain infonnation by law. Be aure to review the Filing a Claim 
section, Appealing a Denial of'Claims section, Fraad Against the Plan section, Grievance Procedure section, Your Legal 
Rights section, Wedfare Benefits section, the Conzpany's Right to Amend, Modify and Terminate the Plans seetion, 
Disposition of Plan Assets if'the Plan is Terminated section, For More Information section, Important Note section and 
ERISA Information section at the end of this SPD. 

Secfion 18. 	Ending Coverage 

Your Retiree Company-Paid Life Insurance coverage ends on the earlier of: 

The date the Group Policy ends; 
The date you no longer meet the eligibiflty requirements of the Plan; or 
The date you elect to terminate your coverage. 

Section 19. 	Converfing to an Individual Policy 

If your Company-Paid Life Insurance coverage ends because you elect to terminate your coverage or you are longer rneet the 
eligibility requirements of the Plan, your coverage may be converted to an individual non-tetm policy through MetLife, Inc. 
The maximum amount of insurance that may be elected for the new poHcy is the amount of Company-Paid Life Insurance in 
effect for you tmder the Company-Paid Life Insurance Plan on: 

• the date you elected to terminate your coverage; or 

• the date you no longer meet the ehgibility requirements of the Plan. 

If your Company-Paid Life Insuranee coverage ends because Dow bas cancelled the Company-Paid Life Insuranee coverage under 
the MetLife group flfe insurance poliey, or pow bas ainended the Company-Paid Life InsLirance Plan to exclude coverage for your 
eligible group, you rnay convert yotir Company-Paid Life Instnance coverage to an individual non-tenn MetLife policy; provided you 
have been covered under the Company-Paid Life Insurance Plan for at least 5 years invnediately prior to losing coverage under the 
Company-Paid Life Insurance Plan. The amount you may convert is limited to the lesser of: 

• the amount of Company-Paid Life Insurance for you that ends under the Group Policy less the amount of life 
insLtrance for which you become eligible under any group policy within 31 days after the date insurance ends under 
the Group Policy; or 

$2,000. 

You must file a conversion application with MetLife and make the required premium payment to MetLife within 31 days 
of the date your pow coverage is lost or decreases. Contact the Dow Retiree Service Centei to obtain a form for converting 
yotn coverage. Once you have obtained the form, contact the MetLife Conversion Group at 1-877- 275-6387 to file your 
form, or to obtain fitrther infonnation. You are responsible for initiating the conversion process within the appropriate 
timeframes. 

The cost of this individual coverage will probably be eignificantly higher than your group plan. Although not required, 
providing proof of insurabifity may help reduce your cost. 
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Chapter Two: 	Retiree Optional Life Insurance Plan 

As of January 1, 2005, the following plans were merged into the Retiree Optional Life Insurance Plan: The Dow Chemical 
Cornpany Texas Operations Hourly Optional Life Insurance Program's Retiree Optional Life Insurance Plan; Hampshire 
Chemical Corporation Hourly OptionaJ Grotip Life Insurance Program's Pre-65 Retiree Optional Life Insurance Plan; 
Hampshire Chemical Corporation Hourly Optional Group Life Insurance Program's Retiree Optional Life Insurance plan 
(Waterloo); and ANGUS Chemical Company Hourly Optional Group Life Insurance Program's Pre-65 Retiree Optional Life 
Insurance Plan. Such plans no longer exist as separate plans, but are now a part of the Retiree Optional Life Insurance Plan. 
Effective December 31, 2005, the Dow AgroSciences LLC Life Insurance Plan was terminated, and the optional retiree life 
insivance portion of that plan was incorporated into The Dow Chemical Cotnpany Group Life Insurance Progam's Retiree 
Optional Life Instirance Plan for those who retired prior to Januaty 1, 2006. Effective January l, 2008, the Mid]and and 
Lndington. Hour3y Pre-65 Retiree Optional Life Insurance Plan was incosporated. into The Dow C'hernical Company Group 
Life Insuraiace Program's Retiree Optional Life Inst.arance Plaat for those who retired an or adRer January 1, 2008. . 

The Retiree Optional Life Insurance Platt is referxed to in Chapter Two as the "P9an" 

,~ eeimoa 1 a,ppne.s to Renreu -maarieo tmproyaes anq i;ertam tcetireo a-touc:y t',mptoyees 
Sect6 ~on 2 applies 2o RetiSed "d'exas Operatipns Hourly Employees who retired duiaang a specifiod period 
Section 3 applies to Retired Hampshire Waterloo Houniy Enap@©yees who aetired during a specified period 
Section 4 applies 2o Disalbihty Retirees 
Section 5 applies to Retired SpHit Dollar fl'articipants 
Section 6 applies no Certain Union Carbide Retirees who retired ptior to February 7, 2003 
Sec4ion 7 applies to Reti,rcd Employees of Dow AgroSciences LLC cvho mlis-ed prior to iJanuaty 1, 2 ~006 
Section 8 applies to post January 22, 2007 acquisition new 9vxes 
Section 9 through to the remaining sections of Chapter Two apply to all pensons eligible for covera.ge  mrder the Plan 

Section 1. 	Retired Salaried Employees and Certain Retired l3onrly Employees 

E!i e~  bt'Iftt ,  

Section 1 of Chapter Two of this SPD does IlTOT apply to: 

• Retirees who were hired on or after January 1, 200$. (These Retirees are not eligible for coverage.); 

• Hourly Employees wbo retired froin Michigan Operations prior to January 1, 2008; 

• Hampsbire Hourly Employees who retired from the Waterloo, NY facility on or after March l, 1988 through 
Deceinber 31, 1999; 

• Hampshire Hourly Einployees who retired from the Owensboro, KY or Nashna, NH facilities on or after March 
1, 1988 through December 31, 1998; 

• Texas Operations Employees who retired prior to prior to January 1, 2003; 

° 	Retired Split Dollar Participants; 

• Union Carbide Ernployees who retired prior to Februaty 7, 2003; 

• Dow AgroSciences etnployees who retired prior to January 1, 2006. 

Except for thosc populations identified above, if you are a Retiree who is less than age 65 and, on the day preceding your 
Retirement, you were emolled for coverage twder an Ernployee-Paid Life Instirance Plan sponsored by a Participating 
Employer, you are eligible for the coverage described below in Optional Coverage Ansounts for Eligible Salaried and Hoarrly 
Retirees without proof of insurability. If you were not previously enrolled, proof of insurability is required. In order to be a 
"Retiree", you tnust have had at least 50 years old with 10 or more years of Service at the time your employment with Dow 
terminated. As of January 1, 2008, Agrigcnetics Inc. d/b/a Mycogen Seeds became a Participating Employer. Service prior 
to January 1, 2001 with Agrigenetics Inc. d/b/a Mycogen Seeds is not recognized by the Progratn. 
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Enrolbnent 

If you were previously enrolled for Employee-Paid Life Insurance as an active Employee, you may cotnplete an enrollment form 
upon Retirement, with coverage effective immediately under the Retiree Optional Coverage. You must complete an emollment form 
and retmn it to the U.S. Benefits Center within 31 days of yottr Retirement Failure to return the form within 31 davs of your 
Retirement will result in waiver of vour coverase. 

If you were not previously enrolled, you must provide proof of insurability. This proof may reqitire a physical examination, at your 
expense. MetLife will pay for the fee of a paramedical exam, if requested by MetLife, with no cost to the employee/applicant 
when a MetLife physician is used. 

You may decrease or caneel your coverage at any time by completing a new enrolhnent form and rettuning it to the Plan.. 

If you wish to emoll at a later date or increase your eoverage ainotmt, proof of insurability will be required. 

Optional Coveraee Amounts and Costs for Eli,aible Salaried and Hourlv Re/irees 

You may ptu'chase coverage equal to either 1/2x or lx your base annual salary at Retirement, rounded up to the next 
$1,000, if you were previously emolled for at least that ainotmt of coverage as an active employee. Pre-65 Retiree Optional 
rates are age-related rates. Premiutn information is communicated in the anmial Choices U.S. Retiree Benefits Enrollment 
Booklet, and periodically in DowFriends. Prernituns arc eubject to change. If your premiums aie not automatically deducted 
from paynients from the Dow Employeee' Pension Plan ("DEPP") or the Union Carbide Ernployees' Pension Plan 
("UCEPP"), you must pay your premium within 31 days of your bill. If your payment is not postmarked within 31 days of 
your bill, your coverage will be canceled. 

If you were previously emolled for a lesser arnount, proof of instrrability will be required. In any case, the maximum 
coverage available is lx, rounded up to the next $1,000. 

End of Covera:e 

Coverage ends at the end of the rnonth in which you reach age 65. Coverage ends earlier than age 65 if you cancel coverage or fail 
to pay the required premimns. 

8ection 2. 	Retired Texas Operations Employees 

Retired on or after October• l, 1992 but prior to Jarurary l, 2003 

Texas Operations Hourly Etnployees who Retired on or atfer October 1, 1992 but prior to January 1, 2003, and were 
enrolled on the day preceding their Retirement in the Optional Life Insurance Plan of The Dow Chemical Company Texas 
Operations Hom-ly Optional Life Insurance Program are eligible for the coverage. 

Retirees Less than Age 65: 

Coverage could be purchased in incretnents of $10,000, subject to a minhnum of $10,000 and a maximum of either 
$60,000, or one-half the aniount of Optional Contributory coverage you had in effect on the day preceding your Retirement, 
wlhichever is less. Once coverage is waived or tenninated, it cannot be reinstated. 

Reflrees Age 65 or Older: 

If you carried an amount equal to or greater than $30,000 prior to age 65 you had the option to purchase $25,000 
beginning on the first of the month following your 65` s  birthday. The amount of insurance is reduced each year with the 
minimum atnount at age 68 of S10,000. Once coverage is waived or tenninated, it cannotbe reinstated. 

Age 65 $25,000 
Age 66 $20,000 
Age 67 $15,000 
Age 68 & After $10,000 
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Your premium for Retiree Optional Life Insurance is based on the ainount of coverage you select. Yotir prerniums are 
deducted post-tax from your monthly pension check. Premiums are subject to cbange. Premium cbanges are published in 
DowFriends. If your premiums are not automatically deducted from pension payments finm the Dow Employees' Pension 
Plan (DEPP), formerly known as the Dow Employee Retirement Plan (ERP), you must pay your premium within 31 days of 
your bill. If your payment is not postmarked within 31 days of your bill, your coverage will be cancelled. 

Retired Prior to October 1, 1992 

Texas Operations Hourly Employees who Retired prior to October 1, 1992, and were enrolled, on the day preceding their 
Retirement, in the Optional Life Insurance Plan of The Dow Chemical Company Texas Operations Hotirly Optional Life 
Inswranee Prograin a<'e eligible for the coverage. 

Retirees Less than Age 65. 

Coverage could be purcbased for ba.lf the amount ot• cove,rage you had as an active Employee under the f3ptional 
Coartribvtory plarn, up to $25 ;000 rmtil age 65. Once r,overage is waived or te,t-rninated, at eaniaot be reinstated. 

Retirees Age 65 or Older: 

Yf vnn r.aaTier3 an apnnient e~nnal to or tneater than ~ 3Ofln@ n7inr V-q a5re (iS Vxjn ha(I the nntinn qP n3ir<t.hace  

beginning on the fn'st of the month following yoru- 65` s  birtbday. The amount of ansurance is reduced each year with the 
rcniroarrnum amoaanit at age 68 of $Il0,000. Oncc coverag ~e as wa,ived or termineted, it cannot be reinstate.d. 

Age 65 $25,000 
Age 66 $20,000 
Age 67 $I5,000 
Age 68 & ALter $10,000 

Yf you canied an amount equal to 520,000 prior to age 65 yoa.i 4xad the option to purcliase $20,000 beginning on the first of 
the n onth following your 65` t  birthday. The amount of insurance is reduce ~d each year with the nunimum amourn¢ at age 68 of 
$10,000. Once coverage is evaived or terrnnitated, it eannox be reins ~tated. 

Age 65 $20 ;0{)0 
Age 66 $20,000 
Age 67 S15,000 

Age 68 & After S 1(7,000 

Yotir premiutn for Retiree Optional Lzfe hvsurance is bascd on the amount of coverage you select. Yom -  premiums are 
deducted post-tax from your monthly pension check. Premiutns are subject to change. Premium chauges are published in 
DowFriends_ If your premiums are not autoinatically deducted from pension payments from the Dow Employees' Pension 
Plan (DEPP), forinerly known as the Dow Employee Retirement Plan (ERP), you must pay your premimn within 31 days of 
your bill. If your payment is not postmarked within 31 days of your bflll, your coverage will be cancelled. 

Section 3. 	Retlred Hampshire Waterloo Hourly Employees 

If you retired from Hampshire Chemical Corp. on or after March 1, 1988,through Deceniber 31, 1999, at age 55 or older 
and were represented while an active employee by the United Steelworkers of America AFL-CIO Local Union #7110, a 
bargaining unit of Hampshire Chemical Corp.'s Waterloo, NY facility, and you were enrolled in Hampshire Cbemical Corp. 
supplemental employee paid life insurance coverage on the day preceding your retirement, you are eligible for the amount of 
optional life insurance you had on the day preceding your retirement, ie., $2500, $5000, $7500, or $13,000. You are required 
to pay the premiums. Premiume are subject to change. Changes to premiums are published in DowFriends. If your premiums 
are not automatically deducted from payments from your pension, you must pay your pretnium within 31 days ofyour bi1l. If 
your payment is not postmarked within 31 days of your bill, your coverage will be cancelled. 
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Section 4. 	Disability Retirees 

If your were hired on or after January 1, 2008, you are not eligible for coverage. If you were hired prior to January I, 
2008, and if you are receiving a"disability retirement benefrf' f'xom DEPP, as defined under DEPP, and you are not a former 
Texas Operations Hourly Employee, and you were covered under The Dow Chemical Company Employee-Paid Life 
Insurance Plan on the day preceding your Retirement, you are eligible for the coverage described below in Coverage Amounts 
for Disability Retirees. 

If you are receiving a"disability retirement benefit" fi -om UCEPP, as defined under UCEPP, on or after Febmary 7, 2003, 
and you were covered under The Dow Chemical Company Employee-Paid Life Insuranee Plan on the day preceding your 
Retirement, you are also eligible for the coverage described below in Coverage Amounts for Disability Retirees. 

Coverape Arnoants for Disability Retirees 

Pre-65 coverage. 

Disabilitv on or after January 1, 2006: Effective January 1, 2006, if you are a disability retiree under DEPP or UCEPP, 
and your disability retirement effective date is on or after January 1, 2006, your eligibility, coverage amounts and costs are the 
same as Retirees who arc not receiving a"disability retirement benefit" under DEPP or UCEPP. See Chapter Two, Section 1 
of this SPD. 

Disability prior to January 1, 2006: See Chapter One, Section 6 of this SPD. 

Age 65 and older. 

DisabiHty on or after January 1, 2006: Effective January 1, 2006, if you are a disability retiree under DEPP or UCEPP, 
and your disability retirement effective date is on or after January 1, 2006, your eligibility, coverage amounts and costs are the 
same as Retirees who are not receiving a Disability Retirement under DEPP or UCEPP. 

Disabilitv prior to January 1, 2006: See Chapter One, Section 6 of this SPD. 

Section 5. 	Retired Split Dollar Participants  

Except for those described in Secfion 7(vii) of Chapter One: Cotnpany Paid Life hisurance Plan in this SPD, Retired Split Dollar 
Participants are eligible for lx Split Dollar Equivalcnt Coverage if they elected to ptirchase the lx Einployee-paid or Retiree-paid split 

 dollar replacctnent coverage ("lx Split Dollar Equivalent Coverage") at the time it was offered to them when their split dollar 
agreements were tenninated, and they continue to pay the prernituns for that coverage. For the defmition of "Retired Split Dollar 

  Participants" see Chapter One of this SPD, Section 7 entitled Retired Split Dollar Participants . Retired Split Dollar Pariicipants 
deecribed in Section 7(vii) of Chapter One are not eligible for coverage under the Retiree Optional Life Insruanee Plan. 

The Plan Administrator detennines eligibility. The Plan Administrator is a fiduciary to the P1an and has the fldl discretion 
to interpret the provisions of the Plan and to rnalce findings of f•act. Interpretations and eligibility deteriuination by the Plan 

 Adrninistrator are final and binding on ParPicipants. 

	

 . 	If you want to file a Claim for a Detennination of Eligibility because you are not sure whethcr you are eligible to panicipate 

	

: . 	in the Plan or have becn told that you are not, see the ClainPs Procedures Appendix of this SPD. 

. 	~. 	Enrollinent 

If you are a Retired Split Dollar ParPicipant who was an active Employee at the tirne your split dollar agreement was 

	

. 	terminated, and you are paying prerniums for the lx Split Dollar Equivalent Coveragc, you are required to subrnit an emollment 

	

. 	form at the time you Retire if you wish to continue the lx Split Dollar Eqtuvalent Coverage as a Retiree. Failure to return the 
 form within 31 days of your Retirement will result in automafic enrollment in the 1 x Split Dollar Equivalent Coverage. 

If you waived the lx Split Dollar Equivalent Coverage at the time your split dollar agreement was terininated, or if such 
coverage was waived or cancelled after your split dollar agreement was ternunated, you may not subsequently emoll for such 
coverage at any time. 
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Cosfs 

You pay the preniium for coverage. The cost for coverage is subject to change, according to Plan experience. Premiuins 
are subject to change. If your premiums are not automatically deducted from payments from the Dow Employees' Pension 
Plan ("DEPP") or the Union Carbide Employees' Pension Plan ("UCEPP"), you must pay your premitun within 31 days of 
your bill. If your payment is not postmarked within 31 days of your bill, your coverage will be canceled. 

Covern2e Levels 

Coverage is lx ofyour final annual salary rounded up to the next $1,000. 

End of Coverage 

3: x Split Dollar Equivalent Coverage ends if you cancel coverage or fail to pay the required prenuurne. 

Section b. 	Retired Union Carbide Employees 

If you Retired prior to February 7, 2003, you are eovered under The Dow Chemical Company Grotip Life Pnsurance 
Program's Union Carkside Subsid'iary Basic Life Insurancs Plaan. You are nod el9gible for coverage under the Retiaee Qptional 
Life lnsurance Plan. 

Section 7. 	Retired Dow AgroSciences Employees 

If }rou Retired prior to Danuary 1, 2006 under'thc I3orv AgroSciences I'en.sion Plan and *ifyou were enrol9ed an suppdemental 
coverage (Iz, 2x, 3x, ot- 4x) amder [he Llow AgtaSciences LLC Life Insurance P1an as arn act' ave Ermaitoyee on the day preceding your 
retiremenfi, you tnay purclaase supplementa ➢ life insurance covverage eqaaa7 to one tiines yotu annual base salary at the tbne of your 
Retirement. You are required to pay the prentiums. Preaniums are age-related and subjectto change. Changes to prerniunts are 
published in DowFtiends. If yotir premiums are not automatically deducted from payrnents from your pension, yau must pay your 
pretnium wiihin 31 days of yotv bi47. If yoaar payanent is no2 postmar3ced svith'su 31 days of your biil, yrour coverage will be 
cauccBed. 

Coverage ends at the end of the month in which you reach age 65. Covesage ends earlier than age 65 if you cancel coverage or fail 
to pay the required premiunis. 

Section S. 	General Eligibility Informafion 

Check the Plan Doctunent, which addresses tmrbsual sitnations, such as mergers and acquisitions, for additional eligible 
retiree populations. 

The Plan Adtninistrator detenrnines efigibility. The Plan Administrator is a 5duciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibility determination by the Plan 
Administrator are final and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not sure whether you are ehgible to participate 
in the Plan or have been told that you are not, see the Claims Procedures Appendiz of this SPD. 

Section 9. 	Naming Your Beneficiary 

You designate your beneficiary when you Retire by cornpleting the beneficiary designation section of your enrolhnentform. lfyou 
wish to name more than one beneficiary, you must also indicate the percentage of your benefit that each beneficiary is to receive. 

If you do not name a benefrciary, your Retiree Optional Life Insurance benefit will be paid to the beneficiary you 
designated when you were an active Employee under the Employee-Paid Life Instirance Plan. If you did not designate a 
beneficiary under the Employee-Paid Life Insurance Plan, then the Retiree Optional Life Insurance benefit will be paid to the 
beneficiary you designated under the Retiree Company-Paid Life Insurance P1an. If you did not natne a beneficiary under the 
Retiree Company-Paid Life Insurance Plan, yoLir Retiree Optional Life Insurance benefit will be paid to the benefrciaty you 
designated tmder the active employee Company-Paid Life Insurance Plan. If you did not name a beneficiary under the active 
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employee Company-Paid Life Insurance Plan, MetLife may determine the beneficiary to be one or more of the following who 
survivc you: 

• Your Spouse or pomestic Partner; or 

• 	Your children; or 

• Yourparent(s); or 

• 	Your sibling(s). 

If you did not name a beneficiary under the Retiree Company-Paid Life Insurance Plan or while you were an active employee 
under the acfive employee Company-Paid Life Insurance Plan, instead of making payment to any of the above, MetLife may pay your 
estate. Your failure to designate a beneficiary may delay the payment of funds. 

If you wish to cbange your beneficiary designation, wmplete a new beneficiary form, available from the Retiree Service Center. A 
life event (such as Marriage/Domestic Partnership, divorce/termination of Domestic Partnership, etc.) niay signal a need to change 
your beneficiary. Benefieiary ehanges are not effective until the date receivcd by the U.S. Benefits Center, and are subject to the 
approval ofMetLife. 

Al1 benefrciary designations must conform to MetLife's administrative requirements. Your beneficiary designation may 
be retumed to you for you to malce changes to it if it does not conform to MetLife's requirements. Beneficiary designations 
are not effective until MetLife has detemrined that they conforni to MetLife's requirements. 

Section 10. 	BenefitPayment 

In the event of your death, your beneficiary should contact the Retiree Service Center. A certified death certificate rnust be 
provided to MetLife to disburse the life insurance proceeds. See C7aims Procedures Appendix of this SPD. Contact the Retiree 
Service Center at 1-800-344-0661. 

Secfron 11. 	Accelerated Benefit Option (ABO) 

Under the Accelerated Benefit Option (ABO), if you have bcen diagnosed as terminally ill with 12 months or less to live, 
you may be eligible to receive up to 80% of your Retiree Company-Paid Life Insuranee and Retiree Optional Life Insurance 
benefits before death if certain reqturements are met. Having access to life proceeds at this iniportant time could help ease 
financial and emotional burdens. In order to apply for ABO, you must be covered for at least $10,000 from your Retiree 
Company-Paid Life Insurance and/or Retiree Optional Life Instnance. You may receive an accelerated benePit of up to 80 
percent (minimum $5,000 and rnaximmn $500,000) of your Retiree Company-Paid Life Insurance and/or Retiree Optional 
Life Insurance benefit. An accelerated benefit is payable in a lump sum and can be elected only once. The death benefit will 
be reduced by the amount of accelerated beneft paid. Accelerated benefits are not perinitted if you have assigncd your life 
insurance benefit to another individual or to a trust. 

The accelerated life insurance benefits are intended to quafify for favorable tax treatment under the Intemal Revenue Code 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax treatment, the benefrts will be excludable from 
yoLtr income and not subject to federal taxation. Payment of the accelerated benefit will be subject to state taxes and 
regulations. Tax laws rclating to accelerated benefits are complcx. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefits may affect your eligibility, or that of your spouse/domestic partner or yotrr family, for 
public assistance programs such as medical assistance (Medicaid), Aid to Families and Dependent Children (AFDC), 
Supplemental Sectrrity Income (SSI), and drug assistance prograrns. You are advised to consult with social serviees agencies 
concerning the effect receipt of accelerated benefrts will have on public assistance eligibility for you, your spouse/domestic 
partner or your family. 

Ifyou would lilce to apply for the Accelerate Benefit Option, a claim form can be obtained from the Retiree Service Center at 
1-800-344-0661 aud must be completed and returned for evaluation and approval by MetLife. 
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Section 12. 	Funding 

The Plan is funded by an insurance poflcy underwritten by Metropolitan Life Insurance Company ("MetLife"). 

Retirees pay the entire premium for coverage. The benefits under the Retiree Optional Life Insurance Plan and the Retiree 
Dependent Life Insurance Plan are not combined for experience with the other insurance coverages. Favorable experience 
under this instirance coverage in a particular year may offset unfavorable experience in prior years. It is not anticipated that 
there will be any future dividends declared for the Retiree Optional Life Insurance Plan and the Retiree Dependent Life 
Insnrance Plan based on the manner in which the insurer has determined the premium rates. 

Jolnt Insurance Arranpernent 

Do¢inco Reinsurance Company (Dorinco) and MetLife have entered into an arrangeinent that has been approved by the 
U.S. Department of Labor nn DOL Opinion Letter 97-24A.. IInder this an -angement, MetLife has or wi11 write the coverage 
rtvr fihe Plan, and I3orinco wild assu¢ne a percerntage of the rislc. Under the insurance arrangeiuexnt betrveen SvletLife and 
Doninco, MetL.ife and Dorinco will cach be liable to pay ¢he agreed npon pencentage of each death benefit claim izi respect of 
a Pian PaIltic ➢pant. When a clainn for benefiGe is approved, Doru3co wi7d transfer its percenttage of eaoh deaRh benefit cCaim to 
Metropofitan. MetLife will then pay the full amount of the claim. If R>IctLife is financially nnabfle to pay the portion of the 
claim, Dorinco wi11 be obligated to pay the frall aanonnt of the a9alm d'nrectly. Sitarilarly, if Do,r'rnce+ is finaancialhy unable to pay 
its designated percentage oi a partcoiar ciaim, ivletL:ite wai[ be obiigated to pay tlie entire a.rraount of t -rie ctairia. iveither 
MetLife nor porinco will chauge the Plan aa y administrative fccs, connnissions or other consideratioai as a,resulrt of the 
participa¢ion of Dorinoo. This joint insctirarace arrangement does not apply to coveazge for Retareel lioua'ly Ermployees who 
tivere employed at Michigan Operations. 

Sectionl3. 	YourRights 

You bave certain rights under the Rettiree flptional Life Insurauce P1an and are entitl.ed to certain information by 1aw. Be 
sm'e to review the Eiding a Claim section, Appealing a Deraial vf Claims section, Fi-aud A;gainst Yhe Pdcrn section, Grievance 
Procedure seotion, 1 oanr Legal Ri;hts section, IT'elfare Benefits sectiora, Conzpanh's IZight to Asnend, lutodiJ,a>, and Tev -mir+ate 
t8<e Plmas section, Disposifzon oJ'Plan Assets if'the Plan is ?'naawinated section, Forr7~lore Tdafm-anation section, s'inrportant 
Note section and EILISAInfor7natioia sectaon at the end of this SPD.  

Sec6on 14. 	Ending Coverage 

Your Retirce Optional Life Insurance coverage ends on the earlie -  of: 

The date the Group Policy ends; 
The date you no longer meet the eHgibIlity requirements of the Plan; 
The end of the period for which your last premium has been paid; or 
The date you elect to terminate your coverage. 

Secfion 15. 	Porting Coverage to a Term Life Policy 

When your retiree optionallife insurance coverage under the Plan ends, your coverage may be continued on a direct bill basis 
with MetLife through the portabihty feature. This featLire allows retirees to continue their Group Term Life coverage under a 
separate group policy without providing proof of insurability. Rates for this coverage are difPerent from the retiree plan rates 
and the retiree must port a minunum of $20,000 to exercise this option. You have 31 days from the date yotrr coverage ends to 
apply for Portability. You may continue the satne or lesser amount of coverage. For Michigan residents, there is a limit to the 
ainount of coverage you are allowed to port. If you are unable to continue your entire life insurance amount througb 
Portability, you may apply for Conversion of the balance. Contact MetLife at 1-866-492-6983 if you have any questions or 
want to apply for Portability. 
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Secfion 16. 	Converting to an Individual Poticy 

If your retiree optional life instirance coverage under the Plan ends because you no longer meet the eligibihty requirements of 
the Plan or you elect to terminate your coverage, you may convert the coverage you lost to an individual non-tenn poliey 
through MetLife. The maximum amount of insurance that may be elected for the new policy is the amoant of life insurance 
in effect for you under the on the date: 

• you no longer meet the eligibility requirements under the retiree optionallife insurance provisions provided 
rmder the MetLife group policy ;or 

• the date you elect to terminate your coverage . 

If your coverage under the MetLife group policy ends becatuse Dow caneels its Group Policy with MetLife or pow amends the 
eligibility requirements of the Plan to exclude your work group from eligibility for retiree optional life coverage, you may 
convert to an individual non-term policy rhough MetLife; provided you were insured under the retiree optional life provisions 
of the MetLife group policy for at least 5 years inirnediately prior to losing group coverage. The amount you may convert will 
be limited to the lesser oE 

• the amount of life insurance that ends under the MetLife group policy less the arnount of life insurance for which 
you become eligible under any other group policy within 31 days after the date your insurance ends under the 
MetLife group policy; or 

• 	$2,000. 

You muat file a conversion application with MetLife and make the required premium payment to MetLife within 31 days 
' 	of the date yottr pow coverage is lost or decreases. Contact the Dow Retiree Service Center to obtain a form for converting 
' 	your coverage. Once you have obtained the fonn, contact the MetLife Conversion Group at 1-877- 275-6387 to file your 

form, or to obtain further information. You are responsible for initiating the conversion process within the appropriate 
timeframes. 

The cost of this individual coverage will probably be signifrcantly higher than your group plan. Although not required, 
providing proof of insurability may help reduce your cost. 

Chapter Three: Retiree Dependent Life Insurance Plan 

As of January 1, 2005, the following plans were tnerged into the Retiree Dependent Life Insurance Plan: The Dow 
Chemical Cornpany Texas Operations Hotir1y Optional Life Insurance Program's Retiree Dependent Life Insurance Plan; 
Harnpshire Chemical Corporation Hourly Optional Group Life Insurance Program's Retiree Dependent Life Insurance Plan; 
and ANGUS Chemical Coinpany Hourly Optional Group Life Insurance Program's Retiree Dependent Life Insurance Plan. 
Such plans no Ionger exist as separate plans, but are now a part of the Retiree Dependent Life Insurance Plan. Effeetive 
January 1, 2008, the Midland and Ludington Hourly Pre-65 Retiree Dependent Life Insurance Plan was incorporated into The 
Dow Chemical Company Group LiPe Insurance Program's Retiree Dependent Life Insurance Plan for those who retired on or 
after January 1, 2008. 

The Retiree Dependent Life Insurance Plan is referred to in Chapter Three as the "Plan". 

Section 1 apphes to Retired Salaried Employees and Certain Retired Hourly Employees 
Section 2 applies to post January 22, 2007 acquisition new hires 
Section 3 through to the remaining sections of Chapter Thtee apply to all persons eligible for coverage under the Plan 
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Section 1. 	Retired Salaried Employees and Certain Retired Hourly Employees 

Eliplbility  

Section 1 of Chapter Two of this SPD does NOT apply to: 

• Retirees who were hired on or after January 1, 2008 (Theee Retirees are not ehgible for coverage.); 

• Hampshire Hourly Employees who retired from the Waterloo, NY facility on or after March 1, 1988 through 
December 31, 1999; 

^ Hampshire Hourly Employees who retired from the Owensboro, KY or Nashua, NH facilities on or after 
March 1, 1988 throttgh December 31, 1998; 

• Hourly Eaatployees who retired frorxa Michigan O .penations prior to January 1, 2008; 

• Texas fiotn'1y Esnployees uvho retired prnor to October 1, 1989; and 

• Y.huon Cat'bide Employees wiho retired pr.ior to February 7, 2001 

• Dow AgroSciences Employees who retired prior to January 1, 2006. 

E;xcept tor tkuuse population:s identtfied above, if you are a Ketiree wtao, on the day precedmg .Ketirement, was enro4led as 
an active Eenployee in a Depandenrt Lifie Insaarance P1an sponsored by a. Paatici,pating Eniployer, you are ehgible for aoartinued 
ooverage for yonr 'Spouse of RecordlDomestic Parnter of Record and/or iDependent ehilrlren who were ooverced vmder the 
aetive emplovee p1an. ihn ordcr to be a"Retiree'° you 3ntisz ha.ve  ibeen at ]east 50 yeass old with 10 os xnore years of Service at 
the tarne yoaer empYoynaent wnth Dow terniinated. As of Jaravaa -y 1, '2008, Agrigenetics hrc. dIb/a Mycogen .Seeds became a 
Par[icipating Etnployer. Service prior to 7anuary 1, 2001 with Agrigenetics daae_ d1b/a Mycogcn Seeds is not rccognized by 
the Progr:nn. 

Ifyour Spouse of RecorcU'Domesfle Partner of Record is eligi'lile to pazticipate in any dependent life instn•ance pL•m sponsored by a 
Pasticipating Employyer, eitlter as a Dow Empfloyee or Retiree, each of you ma,y insrtire she other but only one of yon may enroll for 
coverage for your dependent childraen. Double coverage is not allowed. 

See Section 3 entitled DeperrdentElia biliN for wbo may be covered as a IDependent. 

Enrollrn,ent 

Lf you were previously emolled for Dependent Life Instuance, compSete tlie Dependent Life Insurarnce sect¢on of llhe Retiree 
enrollment form. Your con4inuation coverage will be effective immediate9y. You mnst croinplete the enrolltnent fonn and relwn it to 
the U.S. Benefits Center within 31 davs of yotu -  Retirement. Eallrrre to return the form ivithin 31 davs of your Ret ement will 
resultin waiver of coverage. 

If you waive coveragc when you Retire, you waive all future rights to participate in the Retiree Dependent Life Insurance Plan. 

Depenrlent Coveraue Amoaents 1'or Eli.2ible Sal(treed and Honrly Retzrees  

Spouse of Record/Domesfic Partner of Record: If your Spouse of Record/Domestic Partner of Record was covered under your 
Dependent Life Insurance Plan on the day preceding yotir Retirement, you tnay continue coverage equal to $5,000. 

Dependent Children: For any Dependent child who was covered Lmder yottr Dependent Life Instnance Plan on the day 
preceding yotrr Retirement, you may continue coverage equal to SI,000, as long as he or she continues to meet eligibility 
iEquirements. 

Cost 

You pay the preniitun for coverage. Yottr premium for Retiree Dependent Life Insurance is based on the option that you select. 
The cost for coverage is subject to change, according to Plan experience. Premiums are subject to change. Ifyour premiums are not 
automatically deducted from payments from the Dow Employees' Pension Plan (DEPP) or the Union Carbide Employees' Pension 
Plan ("UCEPP"), you must pay your premium within 31days of your bill. If your payment is not postmarked within 31 days of 
your bill, your coverage will be cancelled. 
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Secflon 2. 	General Eligibility Information  

If you do not meet the above eligibility criteria, eheck the Plan Document for additional eligible retiree populations. 

The Plan Administrator determines eligibility. The Plan Administrator is a fiduciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibility determination by the Plan 
Administrator are final and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not sure whethcr you are eligible to 
participate in the Plan or have been told that you are not, see the Claims Procedures Appendix of this SPD. 

	

Section 3. 	Dependent Eligibility  

You may purchase coverage on the life of your Spouse of Record/Dotnestic Partner of Record and/or the life of your Dependent child 
 oi Dependent children. To be eligible, a Dependent chIld (age 15 days through 18 years) must be principally supported by you 

and may be: 

• A birth or legally-adopted child; or 

• A stepchild/Domestic Partner child pemanently residing in your household; or 

• A child for whom you or your Spouse/Domestic Partner is the legal guardian, supported solely by you and pennanently 
residing in your household; or 

A Dependent child may continue to be eligible for coverage past age 18 if the child continues to meet all of the requirements 
 and in addition, is incapable of self-sustaining employment because of a mental or physical handicap as defined by applicable 

law. Proof of such handicap must be sent to MetLife within 31 days a$er the date the child attains the age limit and at 
reasonable intervals after such date. 

A Dependent child may also continue to be eligible for coverage past age 18 if the ehild continues tneets all of the 
requirenents and in addition, is a fidl time student. Coverage ends for Full Time students at age 25. 

The Plan defines a"FLdl-Tinie St~udenf' as a student who, during each of 5 calendar months during the applicable Plan Year, 
is a full-time student at an educational institution. The determination as to whether a student is full-time is based upon the 
number of hours or courses wbich is considered to be full-time by the educational institution. 

Generally, a cliild is NOT a Dependent if he or she is: 

• Aheady covered as a dependent of another pow Einployee or pow Retiree. All covered children in a family must be emolled by 
the same parent. 

• Married or ever was manied. 
• Employed fidl-time. 
• Age 25 years or older, unless the dependent relationship continues because of a physical or mental handicapping condition. 

Contact your Retiree Service Center office if this applies to you. 

A Dependent Spouse, Doniestic Partner, or child is not eligible if he or she resides outaide the United States and Canada, or is in 
the military. 

	

Section 4. 	Beneticiary Designat'ion 

You are the beneficiaty of the Retiree Dependent Life Insurance Plan. This cannot be changed. The benefits will be paid to you if 
you survive the Dependent. 

If you do not survive your Dependent, MetLife may pay one or more of the following who survive you: 
• Your Spouse or pomestic Partner; or 
• Your children; or 
• Your parent(s); or 

	

• 	Your sibling(s). 
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If you do not surviving your Dependent, instead of making payment to any of the above, MetLife may pay your estate. Any 
payment made by MetLife in good faith will discharge the Plan's liability to the extent of such payment. 

Section 5. 	Benefit Payment 

In the event of the death of your Spouse of Record/Dornestic Partner of Record or Dependent child, contact the Retiree Serviee 
Center and present a certified copy ofyour death certificate ofyour Dependent. See Claims Procechtres Appendis of this SPD. Yotn 
benefit will be paid in a lump sum. Contact the Retiree Service Center at 1-800-344-0661. 

Section 6. 	Eunding 

Retirees pay the eiatire premium for coverage. Tbe benefits under the Retiree Optional Life I,nsurance Plan and'the Retiree 
Depcndent Life Insurance Plan are not contbined for experience with the okher insurance coverages. Favorable experience 
under this inseuranae coverage in a pau-ticular year tnay offset unfavoreable expetience in prior yeara. It is not anticipated that 
there will be any futwre dividends dec4ared for 2lte Retiree Optional Ldte lnsuranee Plan and filre Retiree Dependent Life 
Insurance Plan based on the manner in which the lnsurer has determined the premium rates. 

Section 7. 	.9oint Insurance Arrangement 

Dcnrinco Reinsurance Company (Dorinco) and MetLife have entered into an arrarrgenaent that has been approved by the 
U.S. Depart¢nent of L;abor in DOL Opinion Letter 97=24A. '[in ~der t'his aiTangernexnt, Metl.ife has or will write the coveQage 
for the P ➢an;  and Dorinco vvtil9 assume a percenrtage of the risk. TJnder the i zsusance arJ;angentcaut between MetLife and 
Dorinco, MetLife and Dorinvo wi11 eacb be liable to pay the agreed upon percentage of each death benefit claian in respect of 
a Pflan Pay4ieipant. W'hen a claim for benefits rts approved, Doaanco wi11 transfer iis percentage of each death benefi2 claim to 
MetLife. MetLife wi41 then pay the fiill amount of the claun. If Metd.ife is financially atnab9e to pay the por -Cion of the claim, 
Doriuco will 'be obligated to pay the tull amoant of the clain -i direetly.. Simllarly, if Dorinco is financial3y unable to pay its 
designated percentage of a pataxicalar cflairn, ~+IetLife will be obligated to pay the entire amount of the claim. Lleitlacr MetLife 
nor potinco will cha.r;ge the Plan any adininistrative fees, conunissions or other consideraSion as a result of the pasticipation of 
Do3inco. This joint insma.nce arrarti;ement does not apply to coverage for Retired Hously Etnployees who were empioyed at 
Michigan Operations. 

Section 8. 	Your Rights 

You have cei-rain rights under the Retiree Dependent Insnrance Plan and are entitled to cettain iufornaation by law. Be sttre 
to revicw the Filing a Claim scction, Appealing a Denial of Claims section, Frand Against the Plan section, tUrievance 
Procedure seotion, Yoerr Legal Rights section, 6Ye7fare Benefits section, Co»rpanv's Right to Arnend, Modijj, ~, and Tern~inate 
tlre P7ans section, Disposition of Plan Assets if the PYan is Terminated section, For Nlore heformation section, ImportantNote 
scction and ERISA Ibafbrmation section at thc end of this SPD. 

Secfion 9. 	End of Coverage 

Your Retiree Dependent Life Insurance coverage ends on the earlier of: 

• The date the Group Policy ends; 
• The date 31 days following the date of your death; 
• The date 31 days following the date you no longer tneet the eligibility requirements of the Plan; 
• The date 31 days following the date your Spouse of Reeord/Domestic Partner of Record or Dependent child no 

longer rneet the eligibility requirements of the Plan; 
• The end of the period for which your last premium has been paid; or 
• The date you elect to tenrtinate your Spouse of Record/Domestic Partner of Record or Dependent child coverage. 
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If You choose to cancel your coverage you must complete a new emollment form and retum it to the Plan. If you cancel 
coverage, you may not re-emoll in the fiiture. 

If your Spouse of Record/Domestic Partner of Record or Dependent child no longer meets the eligibility requirements of the 
Plan, you must notify the Plan in order to receive a reduction in your montlily preniium. 

Sec6on 10. 	Converting to an Individual Poflcy 

If your Spouse of Record/Domestic Par[ner of Record or Dependent child loses coverage because: 

ofyour death; or 

• he or she no longer meets eligibility requirements; 

• you have elected to terminate your Spouse of Record/Domestic Partner of Rccord or Dependent child coverage; 

their coverage may be converted to an individual non-term policy through MetLife, Inc. without having to prove insurability. (In 
the case of ininor children, the parent or legal guardian may act on their behalf.) 

If your Spouse of Record/Domestic Partner of Record or Dependent child losea coverage under the Retiree Dependent Life 
Insurance Plan because Dow has eancelled the dependent life coverage under the group policy with MetLife, or pow has atnended 
the eligibility requirements of the Plan to exclude you or your dependents from eligibility under the Plan, you may convert covemge 
to an individual non-tenn MetLife policy for yotir Dependent; provided you have been enrolled in coverage for your Dependent 
under the Retiree Dependent Life Insurance Plan for at least 5 years invnediately prior to the date the MetLife group coverage for our 
Dependent ended. The amotwt that may be converted is limited to the lesser of: 

• the amount of Life Insurance for the Dependent that ends under the MetLife group policy less the amount of life 
insurance for Dependents for which you become eligible tmder any group policy within 31 days after the date 
insurance ends under the Retiree Dependent Life Insurance provisions of the MetLife group policy; or 

• $2,000. 

A cmiversion application must be filed and the reqused premium payment made to MetLife within 31 days of loss of 
eoverage. Your Spouse of Record/Domestie Partner of Record or Dependent child's guardian sbould contact the Dow Retiree 
Service Center to obtain a form for converting the coverage. Once the form has been obtained, he or she should contact the 
MetLife Converaion Group at 1-877- 275-6387. You are responsible for initiating the convcrsion process within the 
appropriate timefratnes. 

The cost of this individual eoverage will probably be significantly higher than the group plan. Although not required, 
providing proof of instirabihty may help reduce the cost. 

Section 11. 	Filing a Claim 

See Clainzs Procedures Appendix of this SPD. 

Secfion 12. 	Appealing a Denial of Claim 

See Claims Procedures Appendix ofthis SPD. 

Section 13. 	Fraud Against the Plan 

Any Plan Participant who intentionally misrepresents information to the Plan or Imowingly misinfonns, deceives or 
misleads the Plan or knowingly withholds relevant information may have his/her coverage cancelled retroaetively to the date 
deemed appropriate by the PIan Adniinistrator. Further, such Plan Participant may be required to reimburse the Plan for 
Claims paid by the Plan. The employer may determine that termination of etnployment is appropriate and the employer 
and/or the Plan may choose to paruse civil and/or criminal action. The Plan Administrator may dctermine that the Participant 
is no longer eligible for coverage under the Plan because of his or her actions. 
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Section 14. 	Grievance Procedure 

If you want to appeal the denial of a claim for benefits, see Claims Procedures Appendix of this SPD. 
If you feel that anyone is discriminating against you for exercising your rights under these Plans, or if you feel that 

someone has interfered with the attainment of any right to which you feel you are entitled under these Plans, or if you you 
feel that the Plan Administrator has denied you any right you feel that you have under these Plans, you must notify the Plan 
Admini,strator (hsted in the "ERL9A Information" section of this SPD) in writing within 90 days of the date of the alleged 
wrongdoing. The Plan Administrator will investigate the allegation and respond to you in writing within 120 days. If the Plan 
Administrator determines that your allegation has merit, the Plan Administrator will either correct the wrong (if it was the 
Plan which did the wrong), or will make a recommendation to the Plan Sponsor or Participating Einployer if any of them have 
been alleged to be responsible for the wrongdoing. If the Plan Administrator determines that your allegation is without merit, 
you may appeal the Plan Administrator's decision. y'ou must submit written notice of your appeal to the Plan. 

Adniinistrator within 60 days of 2•-eceipt of the P1an Administrartor's decision. Yotu appead will be reviewed and yota will 
reeeive a writXen re.sponse within 60 days, unRe,ss special circumstances require an extension of time. (The P1an Adaninistrator 
will give you wa9tten notice and reason for the extension.) In no event should t'he decision take louger tha.n 120 days after 
receipt of your appea ➢ . If you are not satisfied with the Plan Adminislrator's response to your appeal, you may ile suit in 
coart. It' you file a lawsuit, you must do so within 120 days from the date of the Plan Administratoc's written response 
to your appeal. Failure to file a lawsuit within the 120 day period wiB result in your waiver of your right to file a 

Sectiion 15. 	S'onr Legal R'sghts 

when you are a Participanrt in the iRetiree Conlpany-Paid, Retiree Optio.nal or Retiree Dependent Life hiscavanee Plaus, you are 
entitled ¢o certain rights and pa ~otec2ions unider the Etsaltfloyee 3tetiement htcome Securrtty Act of 1974 (ER2'SA). 'L`4ns law requires 
that all Plan Praxticdhants must be albfle to: 

• Examine, without charge, at fhe Plan Administiator's ofrice and at other specif -icd loaations, the Pian Doctmaents aud the 
latest annraa4 repoyts filed with the U.S. Department of Labor and available at the Pubhc Disclosure Room of the Pension 
and ti'Ielfare Benefit Administration. 

+ Obtain, tnpon written request to the Plan Administrator, copies of tthe Plan Documents and Surmnary P9an Descr iptions. 
The Adtniniszrator may charge a reasonable fee for the copies. 

• Receive a snnnnary of each Plan's annual ffinaneiai a -eporz. The Plan AdministraIIor is required by law to fiarnish each 
Participant with a copy of this suinmary annual report. 

ha addition to areating rights for you and all other Plan Paa -ticipants, ERISA iunposes duties on the people who are 
responsible for operating an employee benefit plan. The people who operate the Plans, called "fiduciaries" ofthe Plans, have 
a duty to act prudently and in the interest of you and other Plan Participants and beneficiaries. 

No one, umluding your employer or aiay other person, ntay discharge you or othenvise discriminate againstyou in any way 
to prevent you from obtaining a Plan benefit, or from exercising your rights rmder ERISA. If you liave a claitn for benefits 
that is denied or ignored, in whole or un part, you have a right to lcnow why this was done, to obtain copies of documents 
relating to the decision without charge, and to appeal any denial, a.11 within certain time schedules. 

Under ERISA, there are steps you can take to enforce the legal rights described above. For instance, if you request 
materials from one of the Plans and do not rcceive them within 30 days, you may file suit in a federal court_ In such a case, 
the court may require the Plan Administrator to provide the materials and pay you up to $110 a day until yon receive the 
materials, unleas the materials were not sent because of reasons beyond the control of the Administrator. If you have a claim 
for benefits which is denied or ignored, in whole or in part, you must file a written appeal within the time period specified in 
the Plan's Claims Procedures. Failtire to comply with the Plan's claims procedures may signifrcantly jeopardize your rights to 
benefits. lf yon are not satisfied with the final appellate decision, you tnay file srut in Federal court. If you Sle a lawsuit, 
you must do so within 120 days from the date of the Claims Administrator's or the Plan Administrator's final written 
decision (or the deadline the Claims Administrator or Plan Administrator had to notify you ot a decision). Failure to 
file a lawsuit within the 120 day period will result in your waiver of your right to file a lawsuit. The court will decide 
who sbould pay court costs and 1ega1 fees. If you are succeseful the court may order the person you have sued to pay these 
eosts and fees. If you lose, the court may order you to pay these coste and fees, for example, if it finds your claim is frivolous. 

180 



EXHIBIT 10(t) 

If it should happen that plan fiduciaries misuse one of the Plan's money, you may seek assistance from the U.S. 
Department of I-abor, or you may file suit in a Federal court. If you file a lawsuit, you must do so within 120 days from the 
date of the alleged ntisuse. Failure to file a lawsuit within the 120 day period will result in your waiver of your right 
to file a lawsuit. 

If you feel that anyone is discriminating against you for exercising your rights under this benefit plan, or if you feel that 
someone has interfered with the attainment of any right to which you feel you are entitled under any of the Plans, you must 
notify the Plan Administiator listed in the "ERISA Infonnation" section of this SPD in writing within 120 days of the date of 
the alleged wrongdoing. The Plan Administrator will investigate the allegation and respond to you in writing within 120 days. 
If the Plan Administrator determines that your allegation has merit, the Plan Administrator wIll either conect the wrong, if it 
was the Plan which did the wrong, or will make a reconnnendation to the Plan Sponsor or Participating Employer if any of 
them have been alleged to be responsible for the wrongdoing. If the Plan Adininistrator determines that your allegation is 
without merit, you may appeal the Plan Administrator's decision. You must submit written notice of your appeal to the Plan 
Administrator within 60 days of receipt of the Plan Administrator'a decision. Your appeal will be reviewed and you will 
receive a written response within 60 days. If you are not satisfied with the Plan Adininistrator's response to yotrr appeal, you 
may file suit in Federal court. If you file a lawsuit, you must do so within 120 days from the date of the Plan 
Administrator's written response to your appeal. Failure to Ble a lawsuit within the 120 day period will result in your 
waiver of your right to file a lawsuit. 

If you bave any questiona about the Program, you should contact the Plan Adininistrator. If you have any questions about 
this statement or about your rights under ERISA, you should contact the nearest OfRce of the Pension and Welfare Benefits 
Administration, U.S. Deparhnent of Labor, listed in your telephone directory or the Division of Technical Assistance and 
Inquiries, Pension and Welfare Benefits Administration, U.S. Department of Labor, 200 Constitution Avenue, N.W., 
Washington, D.C. 20210. You may also obtain certain publicationa about your rights and responsibilities under ERISA by 
calling the publications hotline of the Pension and Welfare Benefits Administration. 

Section 16. 	Welfare Benefits 

Welfare benefits, such as the Retiree Cotnpany-Paid Life Insurance Plan, Retiree Optional Life Insurance Plan and Retiree 
Dependent Life Insurance Plan, are not required to be guaranteed by a govemment agency. 

Section 17. 	Amendment, Modification, or Termirration of Plan 

The President, Chief Financial Officei or the Corporate Vice President of Human Resources of the Company, each acting 
individually, or his or her respective delegate, may amend, modify or terminate the Plan, including, without limitation, the 
Sununary Plan Description, whieh is incorporated herein by reference. Such amendtnents or modifications rnay not result in 
Cotnpany expenditures in excess of $20 million per year. Amendments that result in Cornpany expenditures in excess of S20 
million per year must be approved by the Board of Directors. Certain modifications or amendments of the Plan which the 
Company deems necessary or appropriate to confonn the Plan to, or satisfy the conditions of, any law, govennnental 
regulation or ruling, and to pennit the Plan to meet the reqtdrements of the Code may be made retroactively if necessary. 
Upon termination or discontinuance of the Plan, all elections and reductions in compensation related to the Plan shall 
terminate. 

Procedure for Amendment. Modification, or Termination of Plan. Any amendtnent of, modification to, or termination of 
the Plan, must be reviewed by an attorney in the Coinpany's Legal Department and the Plan Administrator before it is adopted 
by the Corporate Vice President of Hutnan Resources or his or her delegate. 

Section 18. 	Disposition of Plan Assets if the Plans are Terminated 

The Company may terminate any of the Plans at any time at its sole discretion. If the Company tenninates a Plan, the assets 
of the Plan, if any, shall not be used by the Company, but may be used in any of the following ways: 
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1) to provide bcnefits for Participants in accordance with the Plan, and/or 
2) to pay third parties to provide such benefits, and/or 
3) to pay expenses of the Plan and/or the Trust holding the Plan's assets, and/or 
4) to provide cash for Participants, as long as the cash is not provided 

disproportionately to officers, sharebolders, or Highly Compensated Employees. 

Section 19 	Class Action Lawsuits 

Legal actions against the Plan must be filed in federal court. Class action lawsuits mnst be filed either 1) in the 
jurisdiction in which the Plan is administered (Michigan) or 2) the jurisdiction where the largest number of putative nsembers 
of the class action reside. This provision does not waive the reqaiirement to exhaust administsative remedies be£ore the filing 
of a lawsuit. 

Section 20. 	For More Information 

If y,oAa have qaaeskions, contact the Retiree Se.rvice Center, The Dotw Ch¢mica'l Company, Employee Developinent Center, 
Midland, Michigan 48674 Phone(80Q)344-D6t51.      

Sect4on 21. 	InnE,ortant NoTe 

This book4et is the summasy plan descroption (SPD) for The 'Dow Chenrical Company Cu'oup Life Tnsurance Progmn's Retiree 
Company-Paid Life lneurance P1an, 'Ihe Dow C,henaical Cotnpany flmpYoyee Paid and Dependent Lrife Ins¢asance Progrann's Retiree 
Optional Life Insurance Plan, and The Dow Chemiczl Company L;mployee-Paid aiad Dependent Life Insurance Prograni'a Retiree 
Dependent Life Instirance Plan. Nowever, it is not all-iaielnsive and it is not intended to takc the place of each Plan's legal doemnents. 
In case of confiict between this SPD and the appficable Pian Docmnent, the applicable Plan Document wi11 govenr. 

The Plan Adaaainistrator and the Claiuns Admitustrator are Pdan fidaaciaries. The Plan Adhninisnator ha,s the fiz91 and complete 
discretion to interpret and constme all of the provisions of the Plams for aIl praposes cxcept to malce Clainia for Plan Benefits 
deteaniinations, which discretion is reserved for the Clahns Administrator, and such interpretation shall be final, conclusive and 
binding. The Plan Adnainistrator also has the full and complete discretion to make findings of fact far all parposes except to malce 
Claaaas for Pian Benefits determinations, which discretion is reserved for the Claini.s Adniinistrator, and the Plan Adtninistrator has 
the faI] atethority to apply those findings of fact to the provisions of the Plans. All fmdings of fact made by the Plan Admirrisriators 
shall be final, conclusive and binding. The Plan Administrator has the full and complete discretion to decide whetlier or not it is 
making a Claims for Plan Benefits detenmination. For a detailed description of the Plan Adtninistrator's authority, see the apphcable 
Plan Document. 

For the purpoee oP making Claims for Plan Benefits deteaninations, the Claims Administrator has the full and complete discretion 
to interpret and construe the provisions of the Plans, and sucb interpretation shall be fin,a1, conclusive and binding. For the pwpose of 
making Claims for Plan Benefits detenninations, the Claime Administrator also has the full and coinplete discretion to make findings 
of fact and to apply those findings of fact to the provisions of the Plans. All findings of faet made by the Clahn.s Adrninistrator shall 
be final, conclusive and binding. For a detailed description of flie Claims Administrator's authority, see the applicable Plan 
Document. 
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ERISA INFORMATION 

The Dow Chemical Company Group Life Insurance Program's 

Retiree Company-Paid Life Insurance Plan 

(A Welfare Benefit Plan) 

Plan Sponsor: 	 The Dow ChemicalCompany 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

Employer ldentificaflon 
Number: 	 38-1285128 

Plan Number: 	 507 

Group Policy Number: 	11700-G 

Plan Administrator 
and Fiduciary: 	 The Dow Chemical Company 

Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

To Apply For A Bene£it 
Contact: 	 See Claims Procedures Appendix to this SPD 

To Appeal A Benefit 
Determination, File with: 	See Claims Procedures Appendix to this SPD 

To Serve Legal Process, General Couneel 
File With: The Dow Chemicai Company 

c/o HR Legal Department 
2030 Dow Center 
Midland, MI 48674 

Claims Administrator Metropolitan Life Insurance Company administers claims under 
and Fiduciary: a group policy issued to The Dow Chemical Company 

Metropolitan Life Instuance Cornpany 
Group Lifc Claiins 
Oneida County Industrial Park 
Utica, NY 13504-6115 

Plan Year: The Plan's fiscal rccords are kept on a plan year 
beginning January 1 and ending Decernber 31. 

Funding: Except for Plan Option 1, the Participating Employers pay the entire premium for the Plan. 
For Plan Option I, the Retiree and the Participating Employer share the premiums. 
Benefits are funded through a group insurance contract with Metropolitan Life Insurance 
Cotnpany. The assets of the Plans may be used at the discretion of the Plan Administrator 
to pay for any benefits provided under the Plans, as the Plans tnay be amended from time 
to time, as well as to pay for any expenses of the Plane. Such expenses may include, and 
are not limited to, consulting fees, actuarial fees, attorney's fees, third party administrator 
fees, and other administrative expenses. 
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ERISA Information 

The Dow Chemical Company 

Employee-Paid and Dependent Life Insurance Program's 
Retiree Optional Life Insurance Plan 

(Welfare Benefit Plans) 

Plan Sponsor: 	 The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

Eanployer ldentifcatfion 
Number: 	 38-1 285 i28 

Plan Number: 	 515 

Group Policy Number: 	11700-G 

ID9..,.. A a-..,;..; ~.+.....+..m 	T}.a il..., ~. (`S,o....:.,.,t P....~ ...,...., _.... 	..__ 	 . 	.__.. 	.__..._ 	_...... 
~ . 	 ......w.~. 	 , 	... 	. 	.... , .....1.»..]  

and Fidnciary: 	Employee Development Cenrter 
1y4idland, MI 48674 
1-877-623'8079 

To App9gp Fo,r A Beneftgt: 	See Claims Procednrzes Appendix to this SP!D 

To Appeal A Senef'it 
De#errnination: 3ee Clainxs Procedures Appendix to this SPD 

To Sea-ve Lega1 Process, Geiaerai Counsed 
File Witha The Dow Chernicai Co3npany 

c/o I3R Legal Department 
2030 Dow Centcr 
Midlaiad, MI 48674 

Claims Administrator 
and Fiduciary: Metropoiitan Life lnsurance Company adtninisteis claims under a 

group policy issued to 3'he Daw C9temical Company. 

Metropoflitan Life 3nstuance Company 
Gotip Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

Plan Year: The Plan's fiscal records are kept on a plan year 
beginning Jantauy 1 and ending Decetnber 31. 

Funding: Retirees pay the entire premium for the Plan. Benefits are funded through a 
group insurance contract with Metropolitan Life Insurance Cotnpany. 
The assets of the Plan may be used at the discretion of the Plan 
Administrator to pay for any benefits provided under the Plan, as thc 
Plan may be amended from time to time, as well as to pay for any expenses 
of the Plan. Such expenses may include, and are not limited to, 
constdting fees, actuarial fees, attorneys fees, third party administrator fees, 
and other administrative expenses. 

184 



EXHIBIT 10(t) 

Joint Insurance 	 Dorinco and MetLife have entered an arrangement approved by the U.S. 
Arrangement: 	 Department of Labor (DOL Advisory Opinion Letter 97-24A) in which if 

MetLife is insolvent, the entire life insurance benefit will be paid by Dotinco. 
If Dorinco is insolvent, the entire life insuranee benefit will be paid by 
Metropolitan. 

Dorinco's address is: 
Dorineo Reinsurance Company 
1320 Waldo Avenue 
Dorinco Building 
Midland, MI 48642 
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ERISA Information 

The Dow Chemical Company 

Employee-Paid and Dependent Life Insurance Program's 

Retiree Dependent Life Insurance Plan 

(Welfare Benefit Plans) 

Plan Sponsor: 	 The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-800-336-4456 

Employer ldentifieation 
Nnmber: 38-1285128 

P9an Number: 515 

Group Policy Number: 11700-G 

%lAdl LlLL1ill633Jf.14Y19d 

ancl Fiduciary: 	 The 12ow Chemicai Cornpany 
Emplayee Developmernt Cerater 
MicA3aemd, Hvfd 48674 
1-877-623-8079 

To Ltpply For A Benefit: 	See Claians Procedures Appendas to ihis SPD 

To Alfpeal A Benef3t 
Determinati©n: See Clairns Procediaes Appendvs to tlue SPD 

To Serve Legai Process, Ge3teral Counsel  
File With: The Dow C'bzemical Company 

c/o HR Legal Departmenk 
2030 Dow Center 
Mid'tand, M148674 

Ciaims Adneinistrator 
and Fiduciary: Metropoflitan Life Insuranoe Company administers clainis under a 

group policy issued to The Dow Chemical Company. 

Metropolitan Life Insurance Co3npany 

Group Lifa Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

Plan Year: The Plan's fiscal records are kept on a plan year 
beginning Januaty 1 and ending December 31. 

Funding: Retirees pay the entire premium for the Plan. Benefits are funded through a 
group instuance contract with Metropolitan Life Insurance Company. 
The assets of the Plan tnay be used at the discretion of the Plan Administrator 
to pay for any benefits provided under the Plan, as the Plan may be amended 
from time to time, as well as to pay for any expenses of the Plan. Such 
expenses may include, and are not limited to, consulting fees, actuarial fees, 
attorneys fees, third party adminietrator fees, and other administrative expenses. 
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Joint Insurance 	 Dorinco and MetLifehave entered an arrangement approved by the U.S. 
Arrangement: 	 Department of Labor (DOL Advisory Opinion Letter 97-24A) in which if 

MetLife is insolvent, the entire fife instirance benefit will be paid by Dorinco. 
If Dorinco is insolvent, the entire life insurance benefit will be paid by 
Metropolitan. 

Dorinco's address is: 
Dorinco Reinsurance Company 
1320 Waldo Avenue 
Dorinco Building 
Midland, MI 48642 
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CLAIMS PROCEDURES APPENDIX 

Summary Plan Descriptions of the life ineurance plans sponsored by 

The Dow Chemical Company 

You Must File a Claim in Accordance with These Claims Procedures 
A"Claim" is a  written  request by a claimant for a P1an benefzt or an Eligibility Determination. There are two ldnds of 

Claims: 

A Cdaim for Plan Benejfits is a request for benefits covered twder the Plan. 

An Eligibilitv Determination is a,kind of Cdaim. It is a request for a deterntination as to whether a claimant is 
eligible to be a Participaut or covered Dependent under the P1an. 

You anust follotv the claims procedure5 for either CLAIMS FOR PLAN BENEFITS or CLAItbIS FOR AN ELIGIBILITY 
DETERMINATION, whichever apphes to yotv situation. See applicable sections below entitled CLAIMS FOR PLAN 
BENEFITS and CLAIMS FOR ELIGIBII.ITY DETERMINATIONS. 

Who ii'ill Decide Whether to Approve ur Deny My C1aimY 
The Dow Chezrucad Con3pany will approve or deny a Claitn for an Eligibihty Detarminatioaa. The initial detenmina.tion is 

made iby the Q3ow Benefit Center. If you appeal, the appellate deciaion is made by the Tiouth America Codnpensation & 
Benefits Leader. 

MetLife wi71 approve or deny a Clainz tbr Plan Benefits. MeTLife is the C➢ aims Adrrninist,rator for botb, t'he initial 
detennination and (if there is a.n appeal), the appellate deterinination. 

An Authorized Representative May Act on Your Behaif 

An Authorized Representative rnay subtnit a Claim on behalf of a Plan Participant. The Plan will recognize a person as a Plan 
Paiticipant's "Authorized Representative" if sucb person subnits a notarizcd writing signed by the Participant stating that the 
Authotized Representative is authorized to acton behaif of such Participant. A coutt order stating that a person is authorized to 
submit Claims on behalf of a ParticiparzP will also be recogvized by rthe Plan. 

Authority of the Administrators and Your Rights Under ER1SA 

The Adminishators have the full, complete, and final discretion to intetpret the provisions of the Plan and to malce findings 
of fact in order to carry out their respective Claitns decision-making responsibilities. 

Interpretatione and clairus decisions by the Administrators are final and binding on Participants. If yott are not satisfied 
with an Adurinistrator's final appellate decision, you may file a civil action against the P1an under s. 502 of the Employee 
Retirement Income Security Act (ERISA) in a federal court. If you fiie a lawsuit, you must do so within 120 days from the 
date of the Administrator's final written decision. Failure to f•ile a lawsuit within the 120 day period will result in 
your waiver of your right to file a lawsuit. 

CLAIMS FOR PLAN BENEFITS 
Inforrnention Required In Order to Be a"Claim": 

For Clanns that are requests for Plan benefits, the claimant must complete a MetLife claims form. Call the Retiree Service 
Center to obtain a form 1-800-344-0661. In addition, you must attach a certified death certificate (must be certified by the 
govemment anthority, as exhibited by a"raised seal" on the certificate). You may request assistance from the U.S. Benefits 
Center (1-989-636-9556) if you need help completing the MetLife claims form. 
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Once you have completed the MetLife claims form, you must aend it and the certified death certificate to: 

U.S. Benefrts Center 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 

Attention: Adininistrator for the life insurance plana of The Dow Chernical Company and 
certain of its subsidiaries. 

The U.S. Benefits Center will review and sign yottr completed MetLife claims form and forward the form and death 
certificate to: 

Metropolitan Life Insurance Company 
Group Life Claims 
Oneida Country Industrial Park 
Utica, NY 1 3504-6 1 1 5 

Attention: Claims Administrator for the life insurance plans of The Dow Chemical Company and 
certain ofits subsidiaries. 

CLAIMS FOR DETERMINATION OF ELIGIBILITY 
Information Reqairerlln Order to Be a"Clairre": 

For Claims that are requests for Eligibiliry Determi.nations, the Claims must be in writing and contain the following 
information: 

State the name of the Employee, and also the naine of the person (Employee, Spouse of Record/Domestic Partner 
of Record, Dependent child, as applicable) for whom the Eligibility Deterniination ia being requested 
Name the benefit plan for which the Eligibility Deterrnination is being requested 
If the Eligibility  Determination is for the Ernployee's Dependent, describe the relationship for whom an Eligibility 
Determinafion is being requested to the Employee (eg. Spouse of Record/Domestic Partner of Record, Dependent 
child, etc.) 
Provide documentation of such relationship (eg. mal -riage certificate/statement of Domestic Partnership, birth 
certificate, etc) 

Clain2s fbr Eligibility Determinations must be filed with: 

U.S. Benefits Center 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
Attention: Adminisnator for the life insurance plans of The Dow Cheniical Company and certain ofits subsidiaries. 
(Eligibility Determination) 

INITIAL DETERMINATIONS 
If you submit a Claim for Plan Benefits or a Claim for Eligibility Determination to the apphcable Administrator, the 

applicable Administrator will review yotir Clairn and you notify you of its decision to approve or deny your Claim. Such 
notification will be provided to you in writing within a reasonable period, not to exceed 90 days of the date yon aubmitted 
yoru claim; except that under special circumstances, the Administrator may have up to an additional 90 days to provide you 
such written notification. If the Administrator needs such an extension, it will notify you prior to the expiration of tlre initial 
90 day period, state the reason why such an extension is needed, and indicate when it will make its determination. If the 
applicable Adniinistrator denies the Claim, the written notification of the Claims decision will state the reason(s) why the 
Claiin was denied and refer to the pertinent Plan provision(s). If the Ctaim was denied because you did not file a complete 
Claim or because the Adtninistrator needed additional information, the Claims decision will state that as the reason for 
denying the Clairn and will explain why such information was necessary. 
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APPEALING THE INTTIAL DETERMINATION 
If the applicable Adininistrator has denied your Claim for Plan Benefits or Claim for Eligibility Determination, you may 

appeal the decision. If you appeal the Administrator's decision, you must do so in writing within 60 days of receipt of the 
Administrator's detennination, assuming that there are no extenuating cireumstances, as detennined by the appflcable 
Administrator. Your written appeal must include the following information: 

• Name of Ernployee 
• Name of Dependent or beneficiary, if the Dependent or beneficiary is the person who ie 

appealing the Administrator's decision 
Name of the benefit Plan 

• 	Reference to the Initial Deternrination 
• Explaui reason why you are appealing the Initial De4ennination 

Seevd apipeals of Eligzbili(y Determinatlons to: 

Il+lorth Aanerica Compensation & Henefit,s 3.eade' 
The Dow Chemica ➢ Company 
Employee Developmeno. Cen¢er 
Midland., Ml =386'74 

Attentioia: ,Admiraistrator £or the life ins+xrance plans of The Dow C'bemiea3 Coompany and 
cerRain ofits stibsidiarics. (Appeal of Eligibility Determinataon) 

9end appeais of benefit denials to: 

rUletropolitan Life Insurance Company 
Cttoup I ife Claims 
Oneida County 9nidustria9 Park 
Utica, NY 13509-6115 

Attention: Claims Administrator for the life insnrance pflarns of The Dow Cbemical Cotnpany and 
certain of i~ts sribsidiaries. (Appelate Pieview) 

You ntay submit any additiorial information to the applieable Administrator when yotl subnut yotn -  reqtiest foff agnpeal. You 
may also request that the Admhiistrator provide yomt copies of docuanents, recorde and other information that is re1evant to 
yonr Claina, as detennined by the applic.able Adminisnator under applicabie federal regulations. Your request rnust be in 
writing. Such infonnation willbe provided at no oosrt to you. 

After the applicable Adn>inistrator receives your written request to ap ipeal the initiai determination, the Administrator will 
review your Clainr. Deference will not be given to the initial adverse decision, and the appellate reviewer w 11 look at the 
Claim anew. The person who will review yotLr appeal will not be the satnc person as the person who made the initial decision 
to deny the Claim. In acldition, the person who is reviewing the appeal will not be a subordinate who reports to the person 
who made the initial decision to deny the Claim. The Administrator will notify you in writing of its final decision. Such 
notification will be provided within a reasonable period, not to exceed 60 days of the written request for appellate review, 
except that under special circtunstances, the Adminisnator niay have ap to an additional 60 days to provide wiittcn 
notification of the final decision. If the Administrator nccds such an extension, it will notify you prior to the expiration of the 
initial 60 day period, state the reason why such an extension is needed, and indicate when it will make its determination. If 
the Administrator determines that it does not have sufficient infonnation to make a decision on the Claim prior to the 
expiration of the initial 60 day period, it will notify you. It wIll describe any additional material or information necessary to 
submit to the Plan, and provide you with the deadline for submitting such information. The initial 60 day time period for the 
Administrator to make a final wtitten decision, plus the 60 day extension period (if applicable) are tolled from the date the 
notification of insufficiency is sent to you until the date on which it receives your response. ("Tolled" means the "clock or 
time is stopped or suspended". In other words, the deadline for the Administrator to make its decision is "put on hold" until it 
receives the requested infonnation). The tolling period ends when the Administrator receives your response, regardless of the 
adequacy of your response. 

If the Administrator has detennined to that its final decision is to deny your Claim, the writCen notification of the decision 
will state the reason(s) for the denial and refer to the pertinent Plan provision(s). 
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DEFINITIONS APPENDIX 

See Plan Document for additional definitions. A pronoun or adjective in the masculine gender includes the feminine gender, 
and the singular includea the plural, unless the context clearly indicates otherwise. 

"Actively at Work" or "Active Work" means that you are performing a11 of the usual and customary duties of your job with 
the Participating Employer on a Full Time or Less-Than Pull Time basis. This must be done at: 

a. the Participating Employer's place of buainess; or; 
b. an altemate place approved by the Participating Employer; or 
c. a place to which the Participating Employer's business requires you to travel. 

You will be deemed to be Aetively at Work dttring weekends or Participathig Employer approved vacations, holidays or 
business closures if you were Actively at Work on the last schedtded work day preceding such time off. 

"Administrator" means either the Plan Administrator or the Claims Administrator. 

"Bargained-for" or "Hourly" individual means an individual who is represented by a collective bargaining unit that is 
recognized by the Company or Partieipating Employer. 

"Claim" means a request by a claimant for a plan benefit or an Eligibility Determination that contains at a tninimum, the 
information described in the Claims Procedures Appendix of the applicable SPD. 

"Claim for an Eligibility Determination" means a Claim requesting a detennination as to whether a claimant is eHgible to 
be a Participant under a Plan. 

"Claim for a Plan Benefit" means a Claim requesting that the Plan pay for benefits covered under a Plan. 

"Claims Administrator" means Metropolitan Life Insurance Company with whom the Company has contracted to perform 
certain services under the Program. 

"Code" means the Intemal Revenue code of 1986, as atnended from time to time. Reference to any section or subsection of 
the Code includes reference to any cotnparable or succeeding provisions of any legislation which amends, supplements or 
replaces such section or subsection. 

"Company" means The Dow Cheinical Cornpany, a corporation organized under the laws of Delaware. 

"Domestic Partner" means a person who is a member of a Domestic Partnership. 

"Domestic Partnership" means two people claiming to be "domestic pairtners" who meet all of the following requiretnents of 
paragraph A, or the requirements of paragraph B: 

A. 
1. the two people must have lived together for at least twelve (12) consecutive months irmnediately prior to 

receiving coveia.ge  for benefits under the Plan, and 
2. the two people are not Married to other persons either now, or at any time dtiring the twelve month period, 

and 
3. during the twelve month period, and now, the two people have been and are each other's sole domestic 

partner in a committed relationship similar to a legal Marriage relationship and with the intent to remain in 
the relationship indefinitely, and 

4. eaeh of the two people must be legally competent and able to enter into a contract, and 
5. the two people are not related to each other in a way which would prohibit iegal Marriage between opposite 

sex individuals, and 
6. in entering the relationship with each other, neither of the two people are acting fraudulently or under duress, 

and 
7. during the twelve month period and now, the two people have been and are financially interdependent with 

each other,and 
8, each of the two people have signed a statement acceptable to the Plan Administrator and have provided it to 

the Plan Administrator. 
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El 
1. Evidenee satisfactory to the Plan Administrator is provided that the two people are registered as dotnestic 

partners, or partners in a civil union in a state or municipality or country that legally recognizes such 
domestic partnershipa or civil unions, and 

2. each of the two people bave signed a statement aoeeptable to the Plan 
Adniinistrator and have provided it to the Plan Administrator. 

"Dow" means a Partieipating Employer or collectively, to the Partieipating Employers, as determined by the context of the 
sentence in which it is used, as such is interpreted by the Plan Administrator or his delegee. 

"Employee" means a person who: 

a. is ernp,doyed by a Partici,pat'rrdg Enipfloyer to perform personal services in an employer-employee aelationsbip 
wbich is subject to taxation tuader the F ~edesa4 Ynsurance Cantribution Ar.t or similar federal statute; and 

b. receives payment for services perfoiuied for the Partieipating Employer directly from the Company's U.S. 
Payroll Department, or another Participating Employer'a U.S. Payroll Department; and 

- 	- 	- 	- 	~ 	 — 	- 	- 	. 	.. 	. 	_ .. 	. 
c. is cithe ~r ~a Salarted ir.idividuiaf wTto is classit5 'ed by ttte Yarrtrotpairng Eanpdoy*ex as navmg ' ~ re~uar nu4-ume 

status or "leas-than-fii4l-time stati:is', or a'Bargained-ibr indtv;idual wlao is c'lassifaed'by the Participating 
Employer as havieig "regtilar fiall —tinte active stathis", and 

d, if Loealized, is Loca9ized in the U.S., and 

e. if on an intecnational assignmei2t, is eiaher a U.S. cHtizern or Localized in the U.S.. 

Thc defmitiorn of "Employee" doe;s not ineltdde an htdividcial who per -forms seavices for the benefit of a 
Panticipating Employer if his coznpcnsation is paid by an entity or source other ihan the Company's U.S. Payroll 
Deparnnent or aatothei Participating Esnployer's U.S. Payroll Department. Further, the definition of 
"Employee" does taot include any individa.aal who is characterized by the Participating Employer as an 
indepetadent contractor, contingent wom9cer, constdrtant, contractor, or aitnilar teerin. These individuale v ~c not 
"Employees" (with a capital "E") for putposes of thc Plan even if such an individnal is deteanfined'by a comt or 
regulatory ageascy to be a"common law employee" of a Partici,pating Employer. 

"ERISA" nicarns the Employee Retirement lncome Security Act of 1974,   as amended from time to tinie 

"Full-Time" Employee means an Entp9oyee wbo hae bcen classified by a Parfieipading Employer as having "fulfl-tiine" 
status. 

"Hourly" Employee means an Employee who is represented by a collective bargaining unit that is recognized by the 
Cotnpany or other Participating Employer. 

"Less-Than-FuB-Time Employee " means an Employee who has been clasaified by a Participating Etnployer as having 
"less-than-full-timc status". 

"Localized" means that a Participating Employer has made a detennination that an Employee is permanently relocated to a 
particular country, and the Employee has aceepted such detennination. For example, a Malaysian national is "Localized" to the U.S. 
when a Participating Employer has determined that such Employee is pennanently relocated to the U.S., and such Employee has 
accepted such determination. 

"Married" or "Marriage" means a legally valid marriage between a man and a woman recognized by the state in which the 
man and the woman reside. 
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"Participating Employer" means the Company or any otber corporation or business entity the Company authorizes to 
participate in the Program with respect to its Employees. 

"Plan" means either the Retiree Company-Paid Life Instirance Plan (for Salaried Retirees and Retirees of Certain Hourly 
Groups), which is a component of The Dow Chemical Company Group Life Insurance Program (ERISA P1an #507); or the 
Retiree Optional Life Insttrance Plan or the Retiree Dependent Life Insurance Plan, wbicb are cornponents of The Dow 
Chemical Company Employee-Paid and Dependent Life Insurance Program (ERISA Plan #515); whichever the case may be. 

"Plan Administrator" mcans the Company or such person or committee as may be appointed from time to time by the 
Company to serve at its pleasure. 

"Plan Document" means either the plan document for The Dow Chemical Company Group Life Insurance Program or The 
Dow Chemical Company Employee-Paid and Dependent Life Insurance Program, whichever the case may be. 

"Program" means either The Dow Chemical Company Group Life Insurance Program (ERISA Plan #507) or The Dow 
Chemical Cornpany Employee-Paid and Dependent Life Insurance Program (ERISA Plan #515), whichever the case may be. 

"Program Year" means the 12-eonsecutive-month period ending each December 31. 

"Regular" Employee 
A"regular" Employee is an Employee who is classified by the Employer as "regular." 

"Retire" or "Reffirement" means when an active Employee who is age 50 or older with 10 or more years of Service 
tenninates employment with a Participating Employer who is also a"Retiree". 

"Retiree" rneans an Employee who is age 50 or older with 10 or more years of Service when his employment terminated with 
a Participating Employer and is eligible to receive a pension under the Dow Employees' Pension Plan and was a Participant in 
the Program on the day preceding Retirement. An Employee who is receiving, or has received a beneflt, under the 1993 
Special Separation Payment Plan who ia 50 or older at the tiine he leaves active employrnent with Dow, regardless of years of 
Service, is also a "Retiree". 

"Refiree" also means an Etnployee who is age 50 or older with 10 or more years of Service when his einployment terminated 
with a Participating Employer, tenninated employment with the Participating Employer on or after Febrtury 6, 2003, is 
eligible to receive a pension under the tenns of the Union Carbide Employees' Pension Plan, and wae a Participant in the 
Program on the day preceding termination of employinent with the Participating Ernployer. 

"Retiree" also means an Employee who was enrolled in The Dow Chemical Cornpany Executive Split Dollar Life Inaurance 
Plan, terminated employment witb Dow Cheniical Canada Inc. on or after October 1, 2003 at age 50 or older with 10 or inore 
years of Service, is eligible to receive a pension from the pension plan sponsored by Dow Chemical Canada Inc., and signed a 
waiver of all his righte under The Dow Chemical Company Executive Split Dollar Life Insurance Agreetnent between himself 
and The Dow Chemical Company. 

"Salaried" means an individual who is not represented by a collective bargaining unit. 

"Service" rneans: 
W ith respect to a Retiree wbo is eligible to receive a pension from the Dow Employees' Pension Plan, "Service" means either 
"Eligibility Service" or "Credited Service" recognized under the Dow Employees' Pension Plan, whichever is greater. With 
respect to a Retiree who is eligible to receive a pension from the Union Carbide Employees' Pension Plan, "Service" means 
"Eligibility Service" or "Credited Serviee" recognized tmder the Union Carbide Employees' Pension Plan, whichever is 
greater.  

"Spouse" tneans a peraon who is MatTied to the Eniployee 

"SPD" tneans the Sutmnary Plan Description. 
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THE DOW CHEMICAL COMPANY 
2003 NON-EMPLOYEE DIRECTORS' STOCK INCENTIVE PLAN 

Establishment and Purpose of the Plan 

The Dow Chemical Company 2003 Non-Employee Directors' Stock Incentive Plan (the "Plan") is established upon the 
following terms and conditions. The ptuposes of the Plan are to advance the interests of The Dow Chemical Cornpany 
(the "Company") through the attraction, motivation and retention of qualified non-employee Directors. The Plan will 
provide a means for non-employee Directors to increase their equity ownership of the Company consistent with the 
Company's guidelines for stock ownership by non-employee Directors. By inereasing their ownership interest in the 
Conipany, the economic interests of the non-employce Directors wIll more closely align with those of all other 
stocicholders of tbe Contpany. If approved by khe stockholders, no additional gzants will be made from the 1998 
Non-Employee Directoss' Stock Incentive P1an after the date of sucb approval. 

2. 	De:finitiosns. 

2.01 	Avvau?d: A grant of Options, ResM1ricaed St:ock, andlor Defe:rred Stock to acn,Awardee. 

2.02 	Awardee: An Eligible Director to whom an Award is made. 

'D {32 	Awarr3 Avranrn ~wnt•'Farh Awarrl rjf f)ntinnc 32FCtri.rtNr7 S'Ynrl ~ nr ilafan-FA Ctnrlr chnll hv r ~~ irlanrnrl hv an llntvnn .. 	._,,.. 	._.... 	, 	.,,..... 	.. 	.,..... 	,...- 	_-_— 	r 	._— 
Agteement, a Restncted Stoc9c Agreement or a Defecred Stock A,greement. Stiich Award Agreement shah conform to 
rtwe ,provis9ons ofthe PBan and shall specify the Date of G,rant, the f3ptior¢ Pi ice for grants of Options, vesting provisions 
arnd anny restrictions for grants of Restrieted Srtocic or I[9eferred Stock, 

2:04 	BxsBe Annual Awarrl: An Award g€anted to each Ehgible Director once each year based upon the formu8as described 
in Section 13. 

2.05 	Board of Directors: The I3oard of D'nrectors of the Cornnpany. 

2.06 	Change of Control: 

Deflnition: "CSaange in Control" shal9 be deented to have occun-ed if: 

(a) any one person, or tnore than one petson acting as a grou,p, acquires ownership of stock of the Company 
that, together with srtock held by such person or group, constitutes moze than 50 °l0 of the totai faQr 
market valtie or total voting povicer of the stock of the Company, or 

(b) a majority ofthe amembers of the Board of ➢ irectors of t)te Company is replaced during any 12-month 
period by directors whose appoinnnent oe election is not endorsed by a majoraty of the directors bePore 
the date of the appointment or e3ectiora, or 

(c) any one person, or more than one person aoting as a group, acqnires (or has acquired dtuing the 12- 
month period ending on the date of the moet recent acquisition by such person or persons) ownership of 
stoelc of the Company possessing 30% or more of the total vothng power of the stock of such 
corporation, or 

(d) any one person, or more than one person acting as a group, acquires (or has acquired during the 12- 
month period ending on the date of the most recent acquisition by such person or persons) assets from 
Cotnpany that has a total gross fair market value equal to or more than 40% of the total gross fair 
marlcet value of all of the Company immediately before such acquisition or acquisitions, provided that 
the following asset transfers shall not result in a Change of Control: (i) a transfer of assets to a 
stockholder of Conlpany in exchange for or with respect to its stock, (ii) a transfer to a corporation, 
50% or tnore of the total value or voting power of which is owned, directly or indirectly, by the 
Company, (iii) a transfer to a person, or more than one person acting as a group, that owns 50% or tnore 
of the stock of the Company or (iv) a transfer to an entity, at least 50% of the total value or voting 
power of which is owned, directly or indirectly, by a person described in clause (iii). 

This definition of "Change of Control" is intended to conform to the defmition of a"change in ownership 
or effective control of a corporation, or a change in the ownership of a substantial portion of the assets of a 
corporation" as defined under Section 409A of the Internal Revenue Code pursuant to Internal Revenue 
Service Notice 2005-1 and any subsequent authority issued pursuant to Section 409A of the Internal 
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Revenue Code, and no corporate event shall be considered a Change of Control tinless it meets such 
requirernents. 

	

2.07 	Common Stock: The Common Stock of the Company, par value $2.50 per share, or sueh other class or ltind of share 
or other sectuities as may be applicable under Secflon 6. 

	

2.08 	Company: The Dow Chemical Company, a Delaware corporaflon, or any successor to substantially all its business. 

	

2.09 	Date of Grant: The date an Award is granted to an Eligible Director. The Date of Grant will be March 5 of each year 
during the life of the Plan and for any stipplemental grant, on a date detennined by the Board of Directors. If the New 
York Stock Exchange ("NYSE") is not open on such date, the Date of Grant wIl1 be the next subseqnent day on which 
the NYSE is open. 

	

2.10 	Deferred Stock: Defened Stock ia Connnon Stock of the Company to be issued to an Awardee under the Plan in one 
or more installments beginning at such time in the future as the Conunittee on Directors and Governance shall 
determine. Prior to the issuance of Deferred Stock, the Company shall pay or acorue an amount equivalent to the 
dividends on that Defesed Stock from the date of grant. Awards of Deferred Stoek shall be rnade pursuant to a 
Defened Stoek Agreernent between the Company and each Awardee that may contain additional terms. 

	

2.11 	Deferred Stock Agreement: The written agreement between the Company and the Awardee for a grant of Deferred 
Stock.  

	

2.12 	Eligible Director: Any person who on the date of grant is a metnber of the Board of Directors of the Company and is 
not an employee of the Company or of any Subsidiary as defined in Section 2.20. 

	

2.13 	Fair Market Value: As applied to a specific date, the closing marketprice of Common Stock, as reported on the 
consolidated transaction reporYing system for the NYSE on such date, or, if the Cornmon Stoek was not traded on such 
date, on the next preceding day on whieh the Common Stock was traded. 

	

2.14 	Option: Any option or options providing for the purehase of a stated number of whole, not fractional, shares of 
Common Stock pursuant to Section 5. 

	

2.15 	Opfion Agreement: The written agreement between the Company and Awardee for the grant of an Option. 

	

2.16 	Option Price: The price at which Common Stock of the Company may be purchased upon the exercise of an Option 
shall be the Fair Market Value on the Date of Grant. 

	

2.17 	Plan: The Dow Chemical Company 2003 Non-Employee Directors' Stock Incentive Plan. 

	

2.18 	Restricted Stock: Resthicted Stock under the Plan is Conunon Stock of the Company restricted as to sale for such 
flnie, and/or under such conditions, as the Govemance Conunittee shall determine. Prior to the lifting of the restrictions, 
the Awardee will neveitheless be entitled to receive dividends from and to vote the shares of Restricted Stock. Awards 
of Restricted Stock shall be made pursuant to a Restricted Stock Agreement between the Company and each Awardee 
that may contain additional terms. 

	

2.19 	Restricted Stock Agreement: The written agreement between the Company and the Awardee for a grant of Restricted 
Stocic. 

	

2.20 	Subsidiary: Any business aesociation (including a coiporation or a pattnerahip other than the Company) in an 
unbroken chain of such assoeiations beginning with the Company if each of the associations other than the last 
association in the unbroken chain owns equity interests (including stoek or partnership interests) possessing fifty (50) 
percent or more of the total combined voting power of all classes of equity intereats in one or the other associations in 
such chain. 

	

2.21 	Supplemental Grant: A grant of Options, Restricted Stocic, or Deferred Stock that is in addition to the Basic Annual 
Award and is granted to an Eligible Director as a result of that Eligible Director taking on additional responsibillties as 
a member of the Board of Directors of the Company. 

	

3. 	StockSubject to the Plan. 

The total ntunber of sharee of Common Stock which may be awarded nnder the Plan is 1,500,000. If any sbares stilbject 
to any Award granted hereunder are forfeited or such Award othenvise terminates without the issuance of such shares 
or of other consideration in lieu of such shares, the shares subject to such Award, to the extent of such termination or 
forfeittne, ahall again be available for grant under the Plan during the tenn of the Plan. 
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4. Duration of Plan. 

The Plan shall have a duration of ten (10) years commencing on January l, 2003. 

5. Grants of Stock. 

5.01 	Frequency of Grants. Basic Annual Awards shall be made on an annual basis on the Date of Grant as defined in 
Section 2.09. Supplemental Grants may be made at any time in the discretion of the Board of Directors. If the Plan is 
approved by the Company's stockholders, grants of Restricted Stock pursuant to Section 13(b) will be made as of 
March 5, 2003. 

5.02 	Size of Grants. The size of each Basic Anntial Award shall be determined by the Governance Committee as described 
in Seetion 13. The size of any Supplemental Grant shall be determined by the Board of Diroctors. 

5.03 	Individual 3,imits. An anncial aggsegate ]inait of 25;000 shares (inchiding Options, Restricted Stock, and Deferred 
Stock) is setfor any individual Director, sueh lirnitincluding both the Basic Amival Award and any Supplemental 
Grant received duaing any given calendar year. 

5.04 	Ty'pes of Grants. Gr°ants may consist of Opiions, Resti3cted Stock, or Deferred S&ock or a comb -ination of Options, 
Restricted Stock and Deferred Stock during any gven calendar year. 

5.05 	'I'erms of Grants. Stock Options are nont-aualflfieefl rpghrt-to-buy Optiorrs for t9te purchase of Common Sd.oc7c of the 
Conapany. The teian of each Option shall be ten (lfl) yeaas from the Date of Gra2rt. Tlre Option 'd'riee shall be the Fair 
Market Valtie off?ow Cornmon Stock on the date the Option is granted. Under no circtunstanaes shall arny Option vest 
in dess tha.n one year fro•m the Date of Granat. '.n'hanes puschased wipon exencise of an Cqption must be paid for 1n fidfi at 
the time ot exercise enther in casb or with currently owned sbaares. T3either the Goveutiance C'oamnittee nor rthe'Boad of 
Direcrtors anay reprioe a.uy Oprtion tlrat is "underwafier." Restaicted Stock is Comnaaon Stock of tfite Company restriated as 
to sale in suich fashion as the Gavetnance Comrutttee shall deterniine. PrcioT to t'ne 9it3ing of rthe restrictions, the 
Awasdee wi11!be entitled to receive dividends from 2he Restuicted Stoek on thhe Connpany's stated dividend paytneaat 
dates and to vote the shares of Rest7icted Sfiook. i,ifling ofrestsictions wi71 be accelerated in the event ofa Change of 
Control as defined iri Seetion 2.06. Deferred Stock ia Cotnmon Srcock of the Com,pany to be issued to an Awardec under 
the Plan in one or mcre installments beginning at such tinac m the futtre as the Governauce Conamittee shall det'.ermine. 
As specified in the Deferred Stock Agseement, on the date of issuance ofthe DeferTCcl Stock, or as soon as 
adruinistratively practicable tlaetEafter, the Conapany shald pay an amount eqtuva4ent to the div idends on t4iat Defetzed 
Stock from the date of grant. De9ivety of the Deferred Stock will be acceieraded iaa the eveat of a Chauge ut Control as 
defined in 8ection 2.06. 

5.06 	Termination of Membershap on the Board of'Directors. ZJotwithstanding the provisions of Section 5.05, an Option 
whose term has not yet expired that is held by an Awardee shall become fiilly vested and immediately exercisable upon 
such Awardee's death or retirement from the Board of Directors. Any such Options must be exercised (a) w,ithin five 
(5) years from such terinination of Board tnembership or Change of Control or (b) within the oiiginal tetm of the 
Option, whichever timc is less, or such Option shall thereafter automatically terminate. Options held by an Awardee 
whose membership oan the Board of Directora tertninates for reasons other than those described above, unless sasbject to 
the provisions of Section 8 of the Plan, shall expire within six (6) months fi -om Board terniinatlon and are exercisable 
only to the extent they have vested, as provided for under Section 5.05, prior to expiration. Grants of Restticted Stocic 
shall have their restrictions accelerated in the event of the Director's death or retirement from the Board of Directors. In 
such eveint, the Cormnon Stock related to such grant shall be delivered to the retired Director or such Director's 
beneficiary as soon as adtninistratively feasible after such event. Grants of Deferred Stock shall have their issuance 
accelerated in the event of the Director's death or retirement from the Board of Directora. In such event, the Common 
Stock related to such grant shall be deHvered to the retired Director or such Director's beneficiary as soon as 
adn inistratively feasible after such event. 

6. Adjustments upon Changes in Capitalization. 

In the event of a reorganization, recapitalization, stock spflt, stock dividend, cotnbination of shares, merger, 
conaolidation or any other change in corporate structure of the Company affecting Connnon Stocic, or a sale by the 
Cornpany of all or a substantiat part of its assets, or any distribution to stockholders other than a cash dividend, the 
Board of Directors of the Company will make appropriate adjustrnent in the number and kind of shares authorized by 
the Plan, and any adjustments to outstanding awards as it deems appropriate. However, no fractional shares of 
Common Stock will be issued ptusuant to any such adjustment, and the Fair Markct Value of any fractional shares 
resulting from adjustrnents will be paid in cash to the Awardee. 
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7. General Provisions. 

Bach Award is nonnally made through a written Award Agreement between the Company and the Awardee. Nothing 
contained in the Plan, or in any Award granted purstiant to the Plan, shall confer upon any Awardee any right with 
respect to continuance as a Director. 

8. Forfeiture. 

All Options, Restricted Stock, and Defened Stock granted to an Awardee shall automatically terminate and be null and 
void as of the date an Eligible Director's service on the Board of Directors terminates if the directorship is terminated as 
a result of any act of (a) fraud or intentional misrepresentation, or (b) embezzlement, misappropriation, or conversion 
of aesets or opportunities of the Company or any Subaidiary. 

9. Non-Assignability. 

Awards may not be pledged, assigned, or transferred for any reason during the Awardee's lifetirne, and any attempt to 
do so shall be void and the relevant Award shall be immediately forfeited. 

10. Beneficiary upon Awardee's Death. 

Notwithstanding the provisions of Section 9, an Awardee's Award shall be transferable at his or her death to the 
beneficiary designated by the Awardee on fonns prescribed and filed with the Company. Upon the death of an 
Awardee, such beneficiary shall sueeeed to the rights of the Awardee. If no such designation of a beneficiary has been 
made, the Awardee's Award(s) shall succeed to his or her legal representative and shall be tiansferable by will or 
pttrsuant to the laws oPdescent and distribution. 

11. Plan Administration. 

The Plan is administered by the Govemance Committee of the Board of Directors. The Committee shall have the 
authority to interpret the Plan and to provide for additional terins and conditions as may be reflected in the Award 
Agreements. 

12. Amendment and Termination of the Plan. 

The Board of Directors of the Company shall have the power to amend or terntinate the Plan without further action of 
the stockholders, but no such amendment may: inateiially increasc the nuniber of shares available under the Plan (other 
than an increase solely to reflect a reorganization, recapitalization, stock split, stock dividend, combination of shares, 
merger, consolidation or any other ehange in corporate stnichire of the Company affecting the Common Stoek, or a 
sale by the Company of all or a substanttial part of its assets, or any distribution to stockholders other than a cash 
dividend); withdraw administration of the Plan from the Governance Committee of the Board of Directors; ehange the 
types of awards available under the Plan; extend the tenn of the Plan; constitute a"material revision" to the Plan 
requiring stockholder approval pursuant to the New Yorlc Stock Exchange Corporate Goveinance Listing Standards; or 
delete or limit the scope of the Plan provision prohibiting the repricing of Options that are "underwater_" 

The duration of the 2003 Plan shall be ten years. No additional grants will be made afrer December 31, 2012 unlcss the 
Board of Directors decides to tenninate the Plan earlier or the stockholders of the Company approve an extension. 

13. Formulas for Baeic Annual Awards of Stock Options, Deferred Stock and of Restricted Stock. 

Subject to the individual limitation set forth in Section 5.03, the Govemance Committee shall from tirne to tinie 
establish the nutnber of Stock Options, Deferred Stock and/or shares of Restricted Stock (or a fotmula for determining 
such), if any, to be granted to each eligible director as the Basic Annual Award tmdcr the Plan. 

14. Income Tax Status. 

The Cornpany has been advised by its tax counsel that awards made under the Plan will give rise to the following tax 
events for U.S. citizens and reeidents under current U.S. federal income tax law: 

A. Non-qualif3ed Options. The Awardee will not be subject to tax upon the grant of the Option, and the 
Company will not be entitled to a tax deduction by reason of such grant. If an Awardee exercises a 
Non-qualified Option, the differenee between the Option Price and the Fair Market Value of the shares on the 
date of exercise will be trcated as taxable compensation to the Awardee. The Company will be entitled to a tax 
deduction in the amount of and for the taxable year in which such amount is treated as cotnpensation to the 
Awardee. 

B. Awards of Restricted Stoek. Unless the Awardee makes an election tmder Section 83(b) of the Internal 
Revenue Code, Restricted Stock will not be taxable when issued, and the Conipany will not be entitled to a 
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deduction at the tirne of issuance. Any dividends paid to the Awardee prior to the li$ing of restrictions are 
taxable compensation income to the Awardee. When the restrictions are li$ed, the Awardee will be treated as 
receiving taxable compensation in the ainount of the excess of the then Fair Market Value over the amount, if 
any, paid by the Awardee for the shares. 

C. 	Awards of Deferred Stock. The Award of a right to receive stock at a future date will not have any 
immediate tax consequence. Any dividends paid to the Awardee prior to the issuance of shares are taxable 
compeneation income to the Awardee. At the time shares of Common Stock are issued under any such Award, 
the Awardee will be treated as having reoeived taxable compensation. The amount of that income will be the 
Fair Market Value of one share of Cominon Stock times the number of shaies received. The Company will 
receive a federal income tax deduction for the same amount as is treated as taxable compensation to the 
Awardee. 

15. 	Effect of Internal Revenne Code Sec6on 409A. 

To the extent that any Award under the Plan i.s or may be considered to involve a nonqualified deferred 
correpensation p9an or deferra.i subject to Section 409A of the Iutenoal Revenue Code, the Awa,rd slna9l be inrteipreteed, 
operated and adniinistered a"n a manner consistent with tbe requirements of such Section. 
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THE DOW CHEMICAL COMPANY 

CHANGE IN CONTROL EXECUTIVE SEVERANCE AGREEMENT — Tier 1 

This Agreement, dated as of 	 ,  is entered into between The Dow Chemical Cotnpany, a corporation 
organized under the laws of the State of Delaware ("Dow" or the "Company"), and 	 (the 
"Ernployee"). 

WHEREAS, the Board of Directors of the Company (the "Board") recognizes that the possibility of an Involuntary 
Terniination (as hereinafter defined) exists and that the occurrence of an Involuntary Termination can result in significant 
uncertainties inherent in such a situation; and 

WHEREAS, the Company has had both informal and formal practices in this area in the past, and the Board has 
determined that it is in the best interest of the Company and its shareholders to have clarity over the obligations of the 
Company to the Employee as a result of an Involuntary Termination in the event of a Change In Control (as hereinafter 
defined). 

NOW, THEREFORE, in consideration of the respective agreements of the parties eonttained herein, it is agreed as 
follows: 

, 	 1. 	TERM OF AGREEMENT.  This Agreement shall eommence as of November 2007 and shall continue in 
. 	effect until the Employee leaves the employ of the Company for any reason or until the Etnployee becomes ineligible for this 
' 	Change in Control Executive Severance Agreement as deterniined by the Compensation Committee of Dow's Board of 
 Direetors. In the event that Employee continuea as an active employee of the Company but ceases to be eligible for this 

severance plan as determined by the Compensation Committee, this Agreement shall become nu11 and void and Employee 
shall then be eligible for pow's standard severance policy provided to other salaried employees. 

2. 	DEFINITIONS. 

a. ACCRUED COMPENSATION.  For purposes of this Agreement, "Accrued Compensation" ahall 
mean an amount which shall include all amounts earned or accr -ued through the "Termination Date" (as hereinafter defined) 
but not paid as of the Termination Date which shall consist of (i) base salary and (ii) camed eligible variable pay. The amount 
of eamed eligible variable pay shall be determined by using the year to date results and prorated for the number of completed 
months of the program.  

b. BASE AMOUNT.  For purposes of this Agreement, `Base Amount" shall tnean the Employee's 
annual base salary at the rate in effect on the Termination Date, including all pre-tax salary reduction contributions or 
amounts of base salary that are deferred under any employee benefit or deferred compensation plans of the Company or any 
other agreement or arrangement. 

C. 	BONUS AMOUNT.  For purposes of this Agreement, "Bonus Arnotmt" shall mean the 
Employee's Base Amount tnnes the Employee's target percentage in effect on the Termination Date under pow's 
Performance Award Program. 

d. 	CAUSE.  For parposes of this Agreement, "Cause" shall mean the Employee's: 

(i) conviction of, or plea of nolo contendere to a felony or conviction of a misdemeanor 
involving moral turpitude (fi-orn which no fttrther appeals have been or can be talcen) or any similar criminal act in a 
jurisdiction outside the United States as determined in good faith by the Company; 

(ii) material breach of Dow's Values or Code of Buainess Conduct, as determined in good 
faith by the Company; 
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(iii) gross abdication of his or her duties as an employee or Executive of the Company (other 
than due to the Employee's partial or total incapacity due to illness), which conduct remains tmcured by the Employee for a 
period of at least thirty (30) days following written notice thereof to the Employee by the Company, in each case as 
determined in good faith by the Company; or 

(iv) misappropriation of Company assets, personal dishonesty or business conduet which 
causes material or potentially material financial or reputational harm for the Company, in each case as determined in good 
faith by the Company. 

(v) breach of any non-compete agreement or confidentiaflty provisions, as determined in good 
faith by the Company. 

e. 	COMPANY . For purposes of this Ag,reement, references to Dow and the Company sba11 inelude 
Dow's "Successors and Assigns" (as hereinalter defined1. 

f. 	1NVOLUNI'ARY 'PERMSNAil'dON.  For purposes of t@3is Agreement, Invohintary 'B'emunation 
shall mean Employee's (i) termination of eunployment as a result of a Change in Control within two yeacs of the Change in 
Control event from Dow or one of the resultisig entifies in any merger, division, conso7idation, or reorganizatior?, other than 
_. 	 , . 	. 	„ 	~ 	, r 	,. 	.,, 	. 	,. 	. r 	 . 	 ,. ~ 	, 
t,aa ~se, ar tnI ecrunnauon 1or troou n.eason aner a uaiange m i,.anuol. ror purpt:+sea z7i cnaa rygieeineni, an - rnvotctniary 
Ternrninartion" sha11 also naean that the Etnpioyee's earyploynaent with the Compziny is severed by the Company for reasons 
other tharn Cause. For puuposes of clarificataon, an Invohmtary'Teramnation does not include t'he following: 

(i) a volumtar,y'termination of empdoyanenl (or ies,igriation) by the Employee for aruy reason; 

(ii) the voluntaiy rertirement ofthe Employee; 

(iii) a terininatiozn of employment as a result of Di,sability or death of the Employee; 

(iv) the Employee's teraanination of cmployment as a a+esult of a sale of ald or a part of the 
Company's business (or otherwise where it merges, divides, conso9ida0es or reorganSzes) when thc Employee has the 
opportiztdty to corrtinue emptoymcnt with the buyer (or one of the rescdting cntities irt any merger, division, consohdation, or 
reorganization) with coniparable total compensation at a compartble position on conLparable terms and conditions of 
enxp.loyment to tbose applicab'le during the Employee's prior employment with Dow, and regardiess of whether the ivrdividual 
accepts or rejects such ennployrnent opportmity. 

g. 	CHANGE IN COl*1TROL . For ptuposes of this Agreement, a Change in Control is the occtuzence 
of one of the following events: (i) the acquisition of 20% or moae of rthe Compaaay°s outstanding voting secua5ties; (ii) ehanges 
to the membership of the Board of Directors that resuit in less than 50% of the cuiTent board being re-elected to the Board; 
(iii) approval by the shareholders of the Company of the merger or consolidation of flie Company with anothet entity in 
which the Copany is not the suwiving company, or where the other entity owns more than 50% of the Company 
outstanding voting sectu-ities; or (iv) the complete liquidation of, or the sate of ail or substantially all assets of, the Company. 

h. 	GOOD REASON . For purposes of this agreement, Good Reason shall mean (i) a material 
reduction in a Etnployee's job duties or (ii) a decrease in total overall compensation including variable pay and long term 
incentives or (iii) a requirement to relocate that extends a Etnployee's m.urent home-work commute more than 50 miles; (iv) a 
substantial inerease in business travel; or (v) the failure of the Company to require a successor corporation to expressly 
assume or agree to perform this Agreement in the same manner and to the same extent as the Company. 

i. 	DISABILITY.  For purposes of this Agreement, "Disability" sha11 mean a physical or mental 
infirmity which impairs the Employee'a ability to substantially perform the Employee's duties with the Company for a period 
of: (i) one hundred eighty (180) consecutive days; or (ii) one hwtdred eighty (180) days during any twelve (12) month 
period. 

j. 	EXECUTIVE.  For purposes of this Agreement, "Executive" ineans an etnployee of the 
Company who has been approved for partieipation in this Agreement by the Compensation Committee of Dow's Board of 
Directors. 
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k. 	NOTICE OF TERMINATION. For ptuposes of this Agreement, `2Votice of Tennination" shall 
mean a written notice of terniination of the Employee's employment from the Company, which notice indicates the 
Ernployee's last day of active employment with the Cotnpany (the "Termination Date"), the benefits to be received by the 
Employee and any apphcable terms and conditions (which shall include a release of all claims and liabilities arising orit of 
Employee's employment or termination of employment and an ongoing requirement to protect the Company's confidential 
information). The Notice of Termination will not become effective until it ia signed by Employee and an authorized 
representative of the Company within the time period specified in the Notice of Termination. In the event of the Employee's 
Involuntary Termination, the Company shall provide the Notice of Tennination to the Employee as promptly as possible 
following the Employee's last day of active employment. 

1. 	SUCCESSORS AND ASSIGNS. For the purposes of this Agreement, "Successors and Assigns" 
shall mean a corporation or other entity acquiring all or substantially all of the assets and business of the Cornpany whether 
by operation of Iaw or otherwise. 

SEVERANCE BENEFITS. 

a. 	If, during the term of this Agreement, an Involuntary Termination occurs, provided that the 
Employee signs the release within the titne provided for in the Notice of Termination and satisfies any other applicable terms 
and conditions under the Notice of Termination and this Agreement, the Employee shall be entitled to the following 
compensation and benefits: 

(i) The Conrpany shall pay Employee all Accrued Compensation; 

(ii) The Company sha.11 pay Empioyee two point ninety- nine (2.99) times the sum of (A) the 
Base Amount and (B) the Bonus Amount; 

(iii) Employee shall receive all vested benefits eamed under any Company-sponsored 
retirement or benefit plan in accordance with the terms of those plans; 

(iv) Employee shall receive an additional three (3) years of service credit added to 
Employee's actual service with Dow for purposes of eligibility, vesting, and benefit accrual and thrce (3) additional years of 
age shall be added to the Einployee's age at termination for purposes of calculating the appropriate age band for the 
additional three years of service credit or any applicable early retirement factors. Such addifional credit shall be subject to 
the regular plan Iimits and terrns and conditions under the Company's various qualifred and non-qualified retirement plans in 
which the Employee participates. The benefits to be credited or accrued under a qualified retirement plan pursuant to the 
preceding sentence shall be credited or accrued on the Employee's behalf under the corresponding non-qualified plan and 
shall be paid to the Employee in the same manner and at the same tiine as other benefits credited or accrued under such non- 
qualified plan are payable to Employee. 

(v) Employee sha11 be eligible for comprehensive outplacement, tax and financial planning 
assistance up to a maximum of $50,000 payable by the Company. 

(vi) Subject to the last sentencc of this Section 3(a)(vi), for eighteen (18) months following 
the Employce'e Involuntary Termination (the "Continuation Period"), the Cornpany shall continue on behalf of the Employee 
and the Employee's eligible dependents, the medical, dental and hospitalization benefits provided to other similarly situated 
Employees who continue in the employ of the Company during the Continuation Period. The coverage and benefits 
(incltuling deductibles, copays and employee contribution coats) provided in this Section 3(a)(vii) during the Contiuuarion 
Period shall be no less favorable to the Employee and the Etnployee's dependents than coverage provided to other similarly 
situated active etnployces of the Company. The Cotnpany's obligation under this Section 3(a)(vi) shall cease as soon as 
Employee becomea eligible for anotber etnployer's medical, dental and hospitalization benefits during the Continuation 
Period. 

(vii) In the event severance benefits provided to the executive exceed statutory thresholds and 
become subject to the 20% "golden parachute excise tax," the Company will provide gross-up protection for those executives 
subject to this tax. 
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(viii) 	Long Term Incentives in the fonn of performance shares and deferred shares will vest 
and will be delivered as soon as administratively possible upon Involuntary Termination. Stoek Options will veat 
immediately upon Involuntary Termination. 

ix) 	Reimbtnsement for legal fees and expenses, including reasonable attomey's fees, if any, 
inctnTed by the Executive in enforcing the terms of the Agreement. 

b. 	The amotmts provided for in subsections 3(a)(i) and 3(a)(ii) sha.11 be paid in a single lump sum 
cash payment six months after the Tennination Date (or the date the Notice of Termination becomes effective, if later) or as 
aoon as adminisnatively practicable thereafter; provided however, in any case, sueh payment shall be paid in a manner that 
colnplies with all applicabte laws and regulations and maxuvizes the tax effectiveness of such payment to the C.ompany and 
Employee. 

4.. 	EMPLOYMENT TA'XES All payments made pnrsuant to t'his Agree'ment wild be subjecrt to all app9ic'able 
withho3ding ofinconte and ernployment taxes. 

J_ 	 i3U li4.L'JJU'1SJ 
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benefit of rthe Company, its Successors and Assigns, and the Company shal8 requioe any Successors and Assig4i.s to expressly 
assuane and ageee to perfarraa thSs Agreement ln the saane aeaasumer and to tfie savrle extent that the Cornpany wotild be requ uired 
rto perfdriAa it if no srnch suocession or assflgnment had taken pflace. Neithcr ahi's Agreer ~nent aroa any right or ittrteresrt hereunder 
,shall be assignabllc or transferable by zhe Employee or the Einployee's benefieiae -des or legal repreesenxallves. Tihis Agreearaent 
shaall inure to the benefrt of and be enforceable by the Ennployee''s legal or personal represenRative. 

b. 	NOTIOE. For tlle purgoses of this Agreevaent, notices 'and aID other cotmnuaications provided for in the 
Agreeinelat (including the Notice of Tennination) shall be in wriking and 'sha41 be deemed to have been du4y given when 
persona9ly de9ivered or sent by celtified mail, returra receipt reqnested, postage prepaid, addressed to the respcctive addresses 
9ast given by each party to the other, provided that all notgces to t8ae Company shadi be dilected to the attentuo'n of the Vice 
President responsibie for Executive Compensation for the Colnpany. 

7. NON-EXCLUSIVITY OF RIGHTS.  No2hing ha this Agseement shall prevent or limit the Employee's 
continuing or futLire participation in any benefits, bomie, incentive or other plan or program provided by the Cornpany 
(except for any sevel -ance or temiination pohcies, plans, programs or practices applicable to other sal'alied employees) and for 
which the Employee may qualify, nor sha11 anything hereir4 limit or reduce such rights as the Elnployee lnay have nnder any 
other agreements with the Company. Amounts which aro vested benefits or which the Employee is otherwise entitled to 
receive under any plan or program of the Company sball be payable in accordance with such pl,arl or program, except as 
explicitly modifred by this Agreement. 

8. NO IMPLIED EMPLOYMENT RIGIITS.  Nothing in this Agreement shall alter the Employee's status as 
an "at will" employee of the Company or be constrncd to imply that the Employee'a employment is guaranteed for any 
period of time, except as otherwise agreed in a written agreement signed by a duly authorized officer of the Company. 

9. MISCELLANEOU S.  No provision of this Agreelnent may be modified, waived or discharged, rmless such 
a waiver, modification or discharge is agreed to in writing and signed by the Employee and the Company. No waiver by 
either party hereto at any time of any breach by the other party hereto, or cotnpliance with, any eondition or provision of this 
Agreement to be performed by such other party shall be deemed a waiver of similar or dissimi]ar provisions or conditions at 
the same or at any prior or subsequent time. No agreetnent or representation, oral or otherwise, express or implied, with 
respect to the subject matter hereof has been made by either party which are not expressly set forth in this Agreement. 

10. GOVERNING LAW.  This Agreement shall be governed by and conatrued and enforced in accordance 
with the laws of the State of Michigan without giving effect to the conflict of law principles theeof. 

11. ARBITRATION.  Any dispute or controversy arising under or in connection with the subject matter, the 
interpretation, the application, or alleged breach of this Agreement ("Arbitrable Claims") shall be resolved by binding 
arbitration in the City of Detroit, in accordance with the then-current National Rules for the Resolution of Employment 
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Disputes of the American Arbitration Association. Arbitration shall be final and binding upon the parties and shall be the 
exclusive remedy for all Arbitrable Claims. Notwithstanding the foregoing, either party may bring an action in court to 
compel arbitration under this Agreement, to enforce an arbitration award, or to seek injunctive relief. THE PARTIES 
HEREBY WAIVE ANY RIGHT TO JURY TRIAL AS TO ARBITRABLE CLAIMS. 

12. SEVERABILITY.  The provisions of this Agreement shall be deemed severable and the invalidity or 
unenforceability of any provision shall not affect the validity or enforceabifity of the other provisions hereof. 

13. ENTIRE AGREEMENT.  The payments provided for in this Agreement are in lieu of severance or 
termination payments or benefits to which the Employee may otherwiae be entitled under any appflcable law (including any 
statute, ordinance, rule, regulation, writ, order or pronouncement of the Employee's domicile, home country or other relevant 
jurisdiction or any ageney or authority of such jurisdiction) in the event of Involuntary Tennination, and the Employee 
hereby waives any entitlement to severance or termination payments or benefits under any such applicable law. The parties 
agree that the terms of this Agreement are intended to be the final expression of their agreement with respect to the subject 
rnatter of this Agreement and may not be contradicted by evidence of any prior or contemporaneous agreement, except to the 
extent that the provisions of any such agreement have been expresely referred to in this Agreement as having continued 
effect. Any and all previous agreements, practices and programs between the Company and the Employee dealing with 
severance or a tennination of ernployment are null and void and given no effect. 

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer and the 
Employee has executed this Agreement as of the day and year first above written. 

The Dow Chemical Company 

mi 

Employee: 

Employee Name 
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THE DOW CHEMICAL COMPANY 

CHANGE IN CONTROL EXECUTIVE SEVERANCE AGREEMENT — Tier 2 

This Agreement, dated as of 	 , is entered into between The Dow Chemical Company, a corporation 

	

organized under the laws of the State of Delaware ("Dow" or the "Company"), and 	 (the 
"Employee"). 

WHEREAS, the Board of Direetors of the Company (the "Board") recognizes that the possibility of an lnvoluntary 
Termination (as hereinafter defined) eiu,sts and that the occurrence of an Involuntary Termination can result in significant 
uncertainties inherenrt in such a situation; and 

WIdEREAS, the Company has had bofli informal and formal practices in tb_is area in the past, and the Board has 
determuaed that it is in Rhe best interest of the Coinpany arnd its sharehodders 4o have claraty over the obligakions of the 
Company to the Eutployee as a result of an Iutizo ➢ untary d'ennination itn the event of a Change Ira Coa,itro9 (as bes'cinafter 
defined). 

;+:~ ..v, ~ a ...i...~......-...,... 	.......... .............. ,...........~...., ..., ...5 	..............~ 	 .~ ..j....u - 	,..u.a..........:..,......ty.e...ti».. 

follows: 

1. TERM OF AG.IYEE141ENT This Agreesnent shal3 commence as of Novenrber 2007 and shall continue in 
,effect untifl the Ennployee leaves the ennploy of the Com,pany for any reason ar until the Eaarpfloyee becoanes ine9igible for this 
Change iat Control Executive Severance Agreemeaot as deteranined by tlee Cotnpensatnon ComtrantRee of Dow's Board of 
,Directorzss. fii 'the evemt that Employee oontinties as a.n active employee of the Cotnpany but cea;ses to be edigib3e for this 
severance plan as determined byr the Cornpensation Comruit3ee, this Agreemeat sha11 become null and void and Employee 
shall then be eligible for pow's standard severanee policy provided to other salaried employccs. 

2. DEFINiTIONS. 

a_ 	ACCRDED C©MPENSATION. For purposes of t;his Agreement, "Acct - .lecl Contpensation" shall 
mean an amount which shall include all amormts eamed or accrucd tlirough the "Tennination Da.te°' (as hereinafter defined) 
but not paid as of the Terniination Date which shall cunsist of (i) base salary and (ii) easned eligible variabde pay The amount 
of earned eligible variable pay shall be determined by using the year to date resuits and prorated for the number of completed 
months of the program. 

 b. 	BASE AMOUNT. For purposes of this Agreement, "Base Amount" shall mean the Emp9oyee's 
annual base salaty at the rate in effect on the Termination Date, including all pre-tax salary reduction contributions or 
amounts of base salary that are defetred under any employee benefrt or defened compensation plans of the Company or any 
other agreement or arrangement.  

C. 	BONUS AMOUNT. For pruposcs of this Agreement, "Bonus Amount" shall mean the 
Employee's Base Amount times the Einployee's target percentage in effcct on the Tennination Date under pow's 
Performance Award Program. 

d. 	CAUSE. For purposes of this Agreement, "Cause" shall mean the Employee's: 

(i) conviction of, or plea of nolo contendere to a felony or conviction of a misdemeanor 
involving moral turpitude (from which no finther appeals have been or can be talcen) or any similar critninal act in a 
jurisdietion outside the United States as detertnined in good faith by the Company; 

(ii) tnaterial breach of Dow's Values or Code of Business Conduct, as determined in good 
faith by the Company; 
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(iii) 	gross abdication of his or her duties as an employee or Executive of the Company (other 
than due to the Employee's partial or total incapacity due to illness), which conduct remains tmcured by the Employee for a 
period of at least thirry (30) days following written notice thcreof to the Employee by the Company, in each case as 
determined in good faith by the Company; or 

 (iv) 	misappropriation of Company assets, personal dishonesty or business conduet which 
canses material or potentially material finaneial or reputational harm for the Company, in each case as determined in good 
faith by the Company. 

(v) breach of any non-compete agreement or confidentiality provisions, as determined in good 
faith by the Company. 

e. 	COMPANY . For ptuposes of this Agreement, references to Dow and the Company shall include 
Dow's "Successors and Assigns" (as hereinafter defined). 

f. 	INVOLUNTARY TERMIlVATION.  For purposes of this Agreement, Involuntary Termination 
shall mean Employee's (i) termination of employment as a result of a Change in Control within two years of the Change in 
Control event from Dow or one of the resulting entities in any merger, division, consolidation, or reorganization, other than 
Cause, or (ii) termination for Good Reason after a Change in Control. For putposes of this Agreement, an "Involuntary 
Termination" shall also mean that the Employee'e employment with the Company is severed by the Company for reasons 
other than Cauae. For purposes of clarification, an Involuntary Termination does not inelude the following: 

(i) a voluntary termination of employment (or resignation) by the Employee for any reason; 

(ii) the voluntary reflrement of the Employee; 

(iii) a termination of employment as a result of Disabihty or death of the Employee; 

(iv) the Ernployee's termination of employment as a result of a sale of all or a pat4 of the 
Company's business (or otherwise where it tnerges, divides, consolidates or reorganizes) when the Employee has the 
oppormnity to continue employment with the buyer (or one of thc resulting entities in any merger, divieion, consolidation, or 
reorganization) with eomparable total compensation at a comparable position on comparable terms and conditiona of 
etnployment to those applicable during the Employee's prior employment with Dow, and regardless of whether the individnal 
accepts or rejects such employrnent opportunity. 

g. 	CHANGE IN CONTROL . For ptuposes of this Agreement, a Change in Control is the occurrence 
of one of the following events: (i) the acquisition of 20% or tnore of the Company's outstanding voting securities; (ii) changes 
to the membership of the Board of Directors that result in lesa than 50% of the current board being re-elected to the Board; 
(ui) app-oval by the shareholders of the Company of the merger or consohdation of the Company with another entity in 
which the Company is not the surviving eompany, or wbere the other entity owns more than 50% of the Company 
outstanding voting securities; or (iv) the complete liquidation of, or the sale of all or substantially all assets of, the Company. 

h. 	GOOD REASON . For purposes of this agreement, Good Reason shall mean (i) a material 
reduction in a Employee's job duties or (ii) a decrease in total overall compensation including variable pay and long term 
incentives or (iii) a reqturement to relocate that extends a Employee's cutrent home-work commute tnore than 50 miles; (iv) a 
substantial increase in business travel; or (v) the failure of the Cotnpany to require a successor corporation to expressly 
assume or agree to perforrn this Agreetnent in the same manner and to the same extent as the Cotnpany. 

i. 	DISABILITY.  For purposes of this Agreetnent, "Disability" shall mean a physical or mental 
infirmity which impairs the Employee's ability to substantially perform the Employee's dutiea with the Cotnpany for a period 
of: (i) one htmdred eighry (180) consecutive days; or (ii) one hundred eighty (180) days dtuing any twelve (12) month 
period. 

j. 	EXECUTIVE.  For purposes of this Agreement, "Executive" means an employee of the 
Company who has been approved for participation in this Agreement by the Compensation Committee of Dow's Board of 
Directors. 
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k. 	NOTICE OF TERMINATION.  For purpoaes of this Agreement, "Notice of Termination" shall 
mean a written notice of ternunation of the Employee's employment from the Company, which notice indicates the 
Employee's last day of active employment with the Company (the "Termination Date"), the benefits to be received by the 
Employee and any applicable terms and conditions (which shall include a release of all claims and liabilities arising out of 
Employee's employment or tem ination of employment and an ongoing requirement to protect the Company's confidential 
information). The Notice of Termination will not become effective until it is signed by Employee and an authorized 
representative of the Cornpany within the time period specifred in the Notice of Termination. In the event of the Employee's 
Involtmtary Termination, the Company shall provide the Notice of Termination to the Employee as promptly as possible 
following the Employee's last day of active employment. 

1. 	SUCCESSORS AND ASSIGNS.  For the purposes of this Agreement, "Succesaors and Assigns" 
sha]l meair a corporation or other entity acquiring a19 or substantially all of the assets and buainess of the Compa.ny whether 
by opeaation of 1aw or otherwise. 

3. 	SE'VERANCE BENEFIlTS. 

a. 	If, duriatg She term of thSs Agrecinent an Involnntary Termination occurs, Irrovided that the 
Employee signs the release within t4se time provided for in t6ee Notice of Teremination and satisfies any other applicable terms 
~wd uuiieuiuvua uuiica ii~c iduiiec ui icrnuuaixuiA aud ihio Agrccuui ~ i, ihc Eiuyiuycc yiiaai uc cnruucu iu ii.ic iuiiurruig 

compensation and benefits: 

(n) 	"I'he Coinpany shall pay Eruployce a11 Accrwed Cornpensafion; 

(ai) 	The Campany shall pay Eanp9oyee two (2) tdrnes rthe smru of (A the Base Amouant and (B) 
t4ae Bonus Amournt; 

(iii) Employee shall receive all vested beriefits earned under any Company-sponsored 
retiremeaat or bernc:fit pflan nr aceordance with the terrus of those plans; 

(iv) Earployee shall receive an addit7onal two (2) years of service credit added to Employee'a 
actual ser-viee with Dow for purposes of eligibility, vestin,g, and benefit accrual and two (2) additional years of age sha11 be 
added to the Employee's age at terniiitation for purposes of ca1culating the appropriate agc baard for the additional thvo years 
of service credit or aaty applicable early retirement factors. Such additional credit shadl be subject to the regu4ar plan limits 
and tenns and conditions under the Company's various qualified and non-quahfied retirement plans in wliieh the Employee 
participates. The benefits to be credited or accrued tvtder a qua8ified n etirement plan pursuant to the preceding seautence shall 
be credited or accnied on the Employee's behalf under the corresponding non-qualified plan and shall be paid to the 
Employee in the saine manner and at the same time as otlter benefits credited or acerued under such non-qualified plan are 
payable to Employee. 

(v) Employee shall be eligible for eomprehensiva ontplacement, tax and financial planning 
assistance up to a maxiinum of $50,000 payable by the Company. 

(vi) Subject to the last sentence of this Section 3(a)(vi), for eighteen (18) months following 
the Etnployee's Involuntary Termination (the "Continuation Period"), the Company shall continue on behalf of the Employee 
and the Employee's eligible dependents, the tnedical, dental and hospitalization benefits provided to other similarly situated 
Employees who continue in the etnploy of the Company during the Continuation Period. The coverage and benefits 
(including deductibles, copays and employee contribution costs) provided in this Section 3(a)(vii) during the Continuation 
Period shall be no leas favorable to the Employee and the Employee's dependents than coverage provided to other sitnilarly 
situated active employees of the Company. The Company'a obligation under this Section 3(a)(vi) shall cease as soon as 
Employee becomes eligible for another employer's medical, dental and hospitalization benefits dtuing the Continuation 
Period. 

(vii) In the event severance benefits provided to the executive exceed statutory thresholds and 
become subject to the 20% "golden parachute excise tax," the Cornpany wi11 provide gross-up protection for those executives 
subject to tlus tax. 
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(viii) 	Long Tenn Incentives in the form of performance shares and deferied shaies will vest 
and will be delivered as soon as administratively possible upon Involuntary Termination. Stock Options will vest 
immediately upon Involuntary Terminafion. 

ix) 	Reimbursement for legal fees and expenses, including reasonable attomey's fees, if any, 
incurred by the Executive in enforcing the terms of the Agreement. 

b. 	The amotmts provided for in subsections 3(a)(i) and 3(a)(ii) shall be paid in a single lump sum 
cash payrnent six months after the Termination Date (or the date the Notice of Tennination becomes effective, if later) or as 
soon as administratively practicable thereafter; provided however, in any case, such payment shall be paid in a manner that 
eomplies with all applicable laws and regulations and maximizes the tax effectiveness of such payment to the Company and 
Employee. 

4. EMPLOYMENT TAXES.  All payments made pursuant to this Agreement will be subject to all appflcable 
withholding of income and employment taxes. 

5. SUCCESSORS; BINDING AGREEMENT.  This Agreement shall be binding upon and shall inure to the 
benefit of the Cornpany, its Successors and Assigne, and the Cotnpany shall require any Successors and Assigns to expressly 
assume and agree to perform this Agreemcnt in the same manner and to the same extent that the Company would be required 
to perform it if no such succession or assignment had talcen plaee. Neither this Agreement nor any right or interest hereunder 
shall be aseignable or transferable by the Employee or the Employee's beneficiaries or legal representatives. This Agreement 
shall inure to the benefit of and be enforceable by the Employee's legal or personal representative. 

6. NOTICE.  For the purposes of this Agreement, notices and all other communications provided for in the 
Agreement (including the Notice of Tennination) shall be in writing and shall be deemed to have been duly given wben 
personally delivered or sent by certified mail, retum receipt requested, postage prepaid, addressed to the respective addresses 
last given by each party to the other, provided that a11 notices to the Company shall be directed to the attention of the Vice 
President responsible for Executive Conipensation for the Company. 

7. NON-EXCLUSIVITY OF RIGHTS.  Nothing in this Agreement shall prcvent or limit the Ernployee's 
continuing or future participation in any benefits, bonus, incentive or other plan or program provided by the Company 
(except for any severance or terrnination polieies, plans, programs or practices applieable to other salaried employees) and for 
whicb the Employee may qualify, nor shall anything herein limit or reduce such rights as the Employee niay have under any 
other agreernents with the Company. Amounts whicb are vested benefits or whieh the Employee is otherwise entitled to 
receive under any plan or program of the Company shall be payable in accordance with such plan or program, except as 
explicitly modified by this Agreement. 

8. NO IMPLIED EMPLOYMENT RIGHTS.  Nothing in this Agreement sball alter the Employee's status as 
an "at will" employee of the Company or be construed to inrply that the Employee's employment is guaranteed for any 
period of time, except as otherwise agreed in a written agreement signed by a duly authorized officer of the Cmnpany. 

9. MISCELLANEOUS.  No provision of this Agreernent may be modified, waived or discharged, unless such 
a waivcr, modification or discharge is agreed to in writing and signed by the Ernployce and the Cornpany. No waiver by 
either party hereto at any time of any breach by the other party hereto, or compfiance with, any condition or provision of this 
Agreement to be performed by such other party ahaIl be deemed a waiver of snnilar or dissimilar provisions or conditions at 
the same or at any prior or subsequent time. No agreement or representation, oral or otherwise, express or implied, with 
reepect to the subject rnatter hereof haa been made by either party which are not expressly set forth in this Agreement. 

10. GOVERNING LAW.  This Agreement shall be govemed by and construed and enforced in accordance 
with the laws of the State of Michigan without giving effect to the conflict of law principles thereof. 

11. ARBiTRATION.  Any dispute or controversy arising under or in connection with the subject matter, the 
interpretation, the application, or alleged breach of this Agreement ("Arbitrable Claims") shall be resolved by binding 
arbitration in the City of Detroit, in accordance with the then-cunent National Rules for the Resolution of Employment 
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Disputes of the American Arbitration Association. Arbitration shall be final and binding upon the parcies and shall be the 
exclusive remedy for all Arbitrable Claims. Notwithstanding the foregoing, either party may bring an action in court to 
compel arbitration tmder this Agreement, to enforce an arbitration award, or to seek injunctive relief. THE PARTIES 
HEREBY WAIVE ANY RIGHT TO JURY TRIAL AS TO ARBITRABLE CLAIMS. 

12. SEVERABILITY. The provisions of this Agreement shall be deemed severable and the invalidity or 
Lmenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof. 

13. ENTIRE AGREEMENT. The payments provided for in this Agreement are in lien of severance or 
termination payments or benefits to which the Employee may otherwise be entitled under any applicable law (including any 
statute, ordinance, rule, regnlation, writ, order or pronoLmceinent of the Employee's doniicile, hoine country or other relevant 
jurisdiction or any agency or authoiity of such jurisdiction) in the ®vent of Involuntary Terminatuon, and the Employee 
hereby waives any entitlement to severance or termination paymenrts or benefits under any suc9i app$cable law. The parties 
agree that thhe fenns of this Agreement are intended to be the final ®xpression of their ag.reement wiRb n -espect to the subject 
anatter of this Agreenaent as fl 2nay not be contradicted iby evidence of any prioT or contempoianeous agreementp exxcept to the 
extent thaC the provisione of any such agreeinenl have been exp3essly refeaTed to in this Agieement as havdng eontiuued 
effect. Any and all previous agreements, practices and programs between the Company and the Employee dealing with 
severance or a termination of employment are null and void and given no effcct. 

E+9 WITNESS WHEEREOP, the Company has caused this Agreement to be executed by its duly anthoiized offices ancd the 
EmpHoyee fias execiited this Agffeement as of the day and year firsrt above wrsttern. 

'd'he I3ow Claemical Company 

0 

Enaployee: 

Einployee Name 
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Subsidiaries of The Dow Chemical Company EXHIBIT 21 
At December 31, 2007 

Location* %Ownership  
This list includes companies for which the effective ownership by The Dow Chemical Company is 50 percent or more.  

The Dow Chemical Company Delaware 
Arabian Chemical Company (Latex) Ltd. (1) Saudi Arabia 50 
Arabian Chemical Company (Polystyrene) Limited (1) Saudi Arabia . 	 50 
Arakawa Europe GmbH Germany 60 
AVC Holdings Inc. (35) Delaware 63 
Buildscape, LLC Delaware 100 
CanStatea Holdinga, Inc. Oklahoma 100 

ANGUS Chemical Conipany Delaware 100 
CD Polymers Inc. Delaware 100 
Centen Ag Inc. Delaware 100 

Dow AgroSciences LLC (9) Delaware 39 
Mycogen Corporation (16) Califomia 12 

Chemars Inc. Delaware 100 
Chemars 111 LLC Delaware 100 
DC Partnership Management Inc. Delaware 100 

DowBrands L.P. (6) Delaware 42 
DCOMCO, Inc. Delaware 100 
Denmerco Ine. Delaware 100 
DW Dexco Investmeut LLC Delaware 100 

Dexco Polymers L.P. (1) (24) Texas 49 
Dexco Polymers Opeiating Conipany LLC (1) Texas 50 

Dexco Polymers L.P. (1) (24) Texas 1 
Diamond Capital Management hic. Delaware 100 
DML Holding Inc. (40) Delaware 89 
DMM Financial LLC Delaware 100 

MTD Pipeline LLC (1) Delaware 50 
Doflnco, Ine. Delaware 100 
Dow Chernical (Australia) Limited Australia 100 

Dow Austraha Superannuation Fund A Pty Limited Australia 100 
Polystyrene Austialia Pty Ltd (1) Ausn-alia 50 

Dow Chemical (China) hivestment Conipany Limited China 100 
Dow Chemical (China) Company Liniited China 100 
Dow Chemical (Shanghai) Company Limited China 100 
Dow Chemical (Zhangjiagang) Company Limited (13) China 57 
Dow S/B Latex (Zhangjiagang) Co. Ltd. (12) China 61 
Guangdong Zhongshan Amerchol Specialty Chemicals China 90 
SAL Petrochemical (Zhangjiagang) Company Limited (15) China 10 
Zhejiang Pacific Chemical Corporatiou China 100 

Dow Chemical Delaware Cmp. Delaware 100 
Chemtech 11 L.P. (8) Delaware 72 

Chemtech Portfolio Inc. (11) Texas 33 
Chemtech Portfolio 11 Inc. Michigan 100 

Dow Chemical (Hong Kong) Liniited Hong Kong 100 
Dow Cheniical Intemational Ltd. . Delaware 100 

Dow Chemical Thailand Ltd_ Thailand 100 
Dow Intemational Holdings Company (28) Delaware I 
Hobbea Capital S.A. (23) Luxembourg 48 
Petroquimica-Dow S.A. (Petrodow) Chile 100 

Dow Chemical Korea Limited (44) Korea 86 
Dow Chemical (NZ) Limited New Zealand 100 
Dow Chemical Pacific Limited Hong Kong 100 
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At December 31, 2007 

Location* %Ownership 

This list includes companies for which the effective ownership by The Dow Chemical Company is 50 percent or more.  
Dow Chemical Pacific (Singapore) Private Limited Singapore 100 

Dow Chemical (Guangzhou) Company Limited China 100 
Dow Chemical Intemational Pvt. Ltd. (34) India 99 
Dow Chemical (Malaysia) Sdn. Bhd. Malaysia 100 
Dow Financial Holdings Singapore Pte Ltd. Singapore 100 

Dow Chemical (Zhangjiagang) Company Limited (13) China 43 
Dow S/B Latex (Zhangjiagang) Co. Ltd. (12) China 39 
SAL Petrochemical (Zhangjiagang) Company Limited (15) China 90 

Dow HPPO (Thailand) Limited Thailand 100 
G.Z. Holdings Pte. Ltd. Singapore 100 
1TT S?ow C3nenaical 5ndonesia (18) lndonesia 15 
S.H.ft. Aofldings Pte. Lfii3. Singapore 100 

Dow Cheniica4 (Sizngapcore) Pava[e Lim.ited Sisagapore 100 
Dow Clveanical Irstemationai Pvt. Ltd. (34;) lndia 1 

Dow Cheinical Taiwan Limited Taiwan 100 
Dow Chemical Telecommunications Corp. Delawzae 100 
»uuv ~ rcwi <.uiyulaituu vcia ~varc 1uv 

Dow Cavs201us &, Taade puc. Delaware 100 
Dczv Deut.scliland Inc. DelawareYCuesnaany 100 

Dow,  C9neniicaIl inrter-Aanc^aica¢i Lhnited IAeflaware 100 
Doi.v QwIlt¢a7ca de ColOmbla S.A. (5) 'Col+ambaa 10 

Ilow DeazrcSClrAand ManagemeiIlt lno. De9aware 100 
Dow Engineering Compauny Delaware 100 

Dow Engineering, Inc.. Tvlucirigan 100 
Dow Enviromnental lne. Llelawan-e 100 
Dow PIoBdings LLC Delaware 100 

Dow Cotning Coiporation (1) Michigan 50 
I3ow h9ydi-ocarbons and Resources LLC Delaware 100 

Cayuse Pipelane, Inc. "3`exas 100 
Dow lnuastate Gas Coanpany Louisiana 100 
Dow Pipeline Company Texas 100 
KiDIS Promix, LLC (1) 'Texas 50 
Midland PipeGne Corp. Delaware 100 

Foit Sasicatchewau Etlhylene Storage Corporation (1) Catnada 50 
Fort Saskatchewan Ethylene Storage Limited Partnerslvp (1) (14) Canada 1 

DoivBrands L.P. (6) Delaware 58 
Dow Finaucial Services lne. Delaware 100 
Dow Global Technologies Inc. Delaware 100 

AVC Holdings Inc. (35) Delaware 37 
Cheintech Portfolio Inc. (11) Texas 67 
Dow Technology Investments LLC (47) Delaware 50 

Dow Intemacional Mexicana S.A. de C.V. Mexico 100 
Dow International B.V. Nedierlands 100 
Dow International Financial Services Irelaud 100 

llow Capital Public Limited Coinpany Ireland 100 
Dow Inteinatioual Holdings Company (28) Delaware 72 

DC Spectrum Holding C.V. (48) Netherlands 99 
Cooperatieve DC Prisma Holding U.A. (49) Netherlands 99 

Dow Dutch Holding B. V. Netberlands 100 
DC Galaxy Holding C. V. (50) Netherlands 1 
Dow Europe Finance I B. V. 	. Netherlanda 100 
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At December 31, 2007 

Location* %Ownership  
This list includes companies for which the effective ownership by The Dow Chemical Company is 50 percent or more.  

Dow International Holdings S.A. Switzerland 100 
DC Galaxy Holding C.V. (50) Netherlands 99 

Dow Europe Holding B. V. Netherlands 100 
BASF DOW HPPO B_V. (1) Netherlands 50 
BASF DOW HPPO TechnologyB.V. (1) Netherlands 50 
CaseTech Polska Sp. z o.o. Poland 100 
Cmitrol Securities Finance (Consecfin) B.V. Netherlands 100 
DomalunaB.V. Netherlands 100 
Dow Austria Gesellschaft m.b.H Austria 100 
Dow Belgiuwn B.V.B.A Belgium 100 
Dow Benelux B.V. Netherlands 100 

Dow Netwerk B.V. Netherlands 100 
Emergo Finance C.V. (1) Netherlands 50 
Polyol Belgium B.V.B.A. (10) Belgium 99 
Valuepark Temeuzen Beheer B.V. (1) Netherlands 50 

ValueparkTerneuzen C.V. (1) (33) Netherlands 1 
Dow Beteiligmigsgesellsehaft mbH & Co. KG Germany 100 

Dow Olefinverbund GmbH Germany 5 
Dow Chemical Company Limited United Kingdom 100 

Autothane Limited United Kingdom 100 
Cromarty Petroleum Coinpauy Limited (1) United Kingdom 50 
Hyperlast Lunited United Kingdom 100 

ALH Rai1 Coatings Limited (t) United Kingdoni 50 
Hypeitec Print Services Limited United Kaigdom ] 00 
Xitrack Lunited (1) United Kingdom 50 

Dow Cheinical lberica S.L. Spain 99 
Teiminal de Atraque de Productos Petroquimicos AIE (1) Spain 50 
Traneformadora de Etileno A.I.E. (1) Spain 50 
Wolff Cellulosics S.L. Spain 100 

Dow Chemical Korea Lunited (44) Korea 14 
Dow Chemical 000 Russia 100 
Dow Chemical Romania S.R.L. Romania 100 
Dow Europe GmbH Switzerland 100 

Advanced Design Concepts GinbH (1) Gennany 50 
Dolpa S.a.r.l. Luxembourg 100 
Dow Contract Services FZE Dubai 100 
Dow Export GinbH Switzerland 100 
Dow Mideast Systems S.A.E. (JSC) (2) Egypt 1 

Dow France S.A.S. France 100 
Dow Hellas A.E. Greece 100 
Dow Hungaiy Kft. (30) Hungary 99 
Dow hnterBranch B.V. Netltexlands 100 

Dow Damnark A/S Denmar]< ] 00 
Dow Hungary Kft. (30) Huugary 1 
Dow Mideast Systems S.A.E. (JSC) (2) Egypt 1 
Dow Norge A/S Norway 100 
Dow Saudi Arabia Company (45) Saudi Arabia 15 
Dow Turlciye Kimya Sanayi ve Ticaret Ltd Sti (3) Turkey 1 
Dow ZwijndrechtB.V.B.A. (25) Belgium 1 
MTP HPPO Manufacturing Company Limited Thailand 100 

Dow Italia s.r.l. Italy 100 
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Dow AgroSciences Italia s.r.l. Italy 100 
Dow ltalia Divisione Commerciale s.r.l Italy 100 

Dow Mideast Systems S.A.E. (JSC) (2) Egypt 98 
Dow Olefinverbund GmbH Germany 95 

ANGUS Chemie GmbH Germany 100 
Dow Deutschland GmbH & Co OHG (39) Germany 30 
Dow WolffCellulosics GnibH & Co OHG (46) Germany 50 

Dow Pipeline Gesellschaft mbH & Co. KG Gennany 80 
Dow Pipeline Verwaltungsgesellsehaft mbH Germany 80 
Dow AgroSciences GmbH Germany 100 
Dow Autmnotive (Deutschland) GuibH Germany 100 

Dow Deutschlaud GmbH & Co OldG (39) Germany 35 
Dow Dewtsohland AiiYagengesellscliaft snbH Gernmany 100 

Dow Wolff CeEulosics Graibfl Germany 100 
AF Personalpariner Gmbd-d Germany 100 
CaseTech Geschaftsfuhrungs-GtmbH Germany 

,.  

100 
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CaseTeclt Gmb;H & Co. Kfi_, Geimauy 100 
Probis CnubH Germauy 100 

UPPC AG Gentaany 100 
UPPC Ltd. Utnted Kingdcm 100 
UPPC S.A.R.L. Fn-ance 75 

SAFECHENI Europe GmbH Gernany 100 
Dovr Detitsc4zland Gn1bH & Co OHG (39) Germany 35 
Dow WolffOellulosics GmbH & Co OYIG (46) Gcrmany 50 

Dow Polska Sp.z.o,o. PoBanid 100 
Dow Portugad - Produtos Quimicos, Unipessoal, Lda_ Portuga'1 100 
Dow Saudi Arabia Company (45) Saudi Arabia 85 
Dow Southem Afrlca (Pty) Ltd South Africa I00 
Dow Suonii OY Finland 100 
Dow Sverige AB Sweden 100 
Dow Turldye Kimya Sanayi ve Ticaret i,td Sti (3) Turlcey 99 
Dow Zwijndrecht B.V.B.A. (25) Belgium 99 
Dow (Wilton) Limited United Kingdoin 100 
Edulan A/S Denmark 100 

Edulan UK Limited United Kingdom 100 
Ginger B.V. (1) Netherlands 50 
Haltennann B.V.B.A. Belgium 10o 
HPPO Holding & Finauce C. V. (1) Netherlands 50 
MEGlobal B.V. (1) Netherlands 50 
Oman Petrocbetuical Industries Compairy LLC (1) Oman 50 
Polyol Belgium B. V.B.A. (10) Belgium 1 
RUS Polyurethanes Holding B.V. Netherlands 58 

Dow Izolan 000 Russia 100 
UClnvesthnentB.V. Netherlands 100 

Rofan Autotnation and Inforniation Systems B. V. Netherlands 100 
Terneuzen Partnership Services B.V. Netherlands 100 

Valuepark Tetneuzen C.V. (1) (33) Netherlands 49 
Dow Nethcrlands Investments LLC Delaware 100 

Cooperatieve DC Prisma Holding U.A. (49) Netberlands 1 
Dow Netherlands Holdings LLC Delaware 100 
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DC Spectmm Holding C.V. (48) Netherlands 1 

DowBrands Inc. (17) Delaware 79 
Dow International Technology Corporation Delaware 100 
Dow Investment Argentina S.A. (36) Argentina 97 

PBBPolisur S.A. (38) Argentina 72 
Dow Kakoh Kabushilti Kaisha Japan 65 
Dow Pacific Holdings B. V. Netherlands 100 
Dow Quimica Argentina S.A. (26) Argentina 87 
Dow Quimica Chilena S.A. (27) Chile 89 
Dow Quimica de Colombia S.A. (5) Colombia 90 
Dow Quimiea Mexicana S.A. de C.V. (21) Mexico 85 
Dow South Africa Holdings (Pty.) Ltd. South Africa 100 

Sentrachem Limited South Africa 100 
Cisvaal (Proprietary) Limited South Africa 10o 
Minchem Intemational lnc. South Africa 100 
South African Polymer Holdings (PTY) Ltd. South Africa 100 

 Dow Trading S.A. Switzerland 100 
Dow Trent Limited Uiited Kingdom 100 

Dow UK Limited United Kingdoin 100 
Haltennann Limited United Kingdom 100 

Ascot Holdings Limited United Kingdom 100 
Ascot Intemational Management Limited United Kingdom 100 

Ascot Limited United Kingdom 100 
Ascot Investments Limited United Kingdom 100 

Ascot Chemicals Limited United Kingdom 100 
Mitchell Cotts Chemicals Limited United Kingdom 100 

Ascot Management Services Limited United Kingdom 100 
Haltetmann Penaion Trustees Limited United Kingdoln 100 

Chirotech Technology Limited United Kingdom 100 
Lynshield Limited (1) United Kingdom 50 
Suter Limited United Kingdotn 100 

Ascot Overseas Ltd. United Kingdotn ] 00 
Dow Venezuela, C.A. (7) Venezuela 36 
Dow Vetv✓altmigsgesellschaftmbfl Germany 100 
DSL Holdings Inc, Delaware 100 

Dow Reicliliold Specialty Latex LLC (1) Delaware 50 
Equipolymers B.V. (1) Netherlands 50 
Essex Chemical Corporation New Jersey 100 
Essex Specialty Products LLC New Jersey 100 

American Mortell Corporation Texas l0o 
Mortell Company Delaware 100 

Anabond Essex India Private Limited (1) India 50 
Dow Intemational Holdings Company (28) Delaware 9 
Dow Investment Argentina S.A. (36) Argentina 3 
Easex de Hermosillo, S.A. DE C.V. Mexico 100 
Wuhan Essex Chemical Co., Ltd. China 100 

FilmTec Coiporation Delaware 10o 
OMEX Overseas Holdings lnc. Virgin Islands 100 

Shandong OMEX Environmental Engineering Co. Ltd. China 100 
Zhejiang OMEX Environmental Engineering Co., Ltd. China 100 

Plexible Products Cornpany Georgia 100 
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Flexible Products Company of Canada, Ine Canada 100 

Forbanco Inc. Delaware 100 
GBRP, L.L.C. Louisiana 94 
General Latex and Chemical Corporation Massachusetts 100 

General Latex CanadaInc. Canada 100 
GNS Enterprises, LLC Georgia 100 
GNS Technologies, LLC Georgia 100 
Great Westem Pipeline Company, Inc. Caflfornia 100 
GWN Holding, Inc. (41) Delaware 89 

Dow Canada Holding LP Canada 100 
I)ow Canada Holding B:V, Netheriands 100 

Dow Clteinical Canada Tnc. C'anada 100 
S9ow Chemical Finaaace Canada lnc. Canada 100 

Modeland Inaterunatnosnal Hold'ings Inc. (29) Barbad.os 59 
Dow Brasil S.A. Brazil 100 

Branca Dow Campostos de Engenharia S.A. Brazil 100 
i:arnbriws de urugtury S.A. vrugnay i00 
Dopec ilndustria E t':omercio Ltda. Bi-azil 100 
®caw Especualddadess Quimicas Ltfla. Brraz,il 100 
Dova Brasil Sudeste Indusrtrial d,tda. Brazil 100 
Keytil Sociedad Anontima [Jraguay 100 

Essex'Specialiy Products, IIroc.., Can.ada Caarada 100 
Foat Saskatelaewav Etlaylene Stora,ge Liaaited Parbmerslup (1) (14) Canada 49 
H-D Tech Inc. (1) Canada 50 
MEGlobal Canada 3nc (1) Cauada 50 
Petcornont and Coratpany, Limited Paruiership (1) Canada 50 
Petromontlnc.. (l) Canada 50 

Ifco Inc. Delaware 100 
Chennech 11 L.P. (8) De3aware 5 

Ion Holdings LLC (20) Delaware 60 
donl73vestmenRsS.a.r.1. Luxembourg 100 

Tomado Fittance V.O.F. Netherlands 60 
Intarsia Corporation Dedaware 99 
Joliet Marine Terniinal Tmst Estate (I) Illinois 50 
Liana Limited Delaware 100 

Dorinco Insurance (Ireland) Linuted Irelatd 100 
Dorinco Reinsurance Company Michigan 100 
DotintalReinsuranceLitnited Bermuda 100 
Timberinsurance Limited Bennuda 100 

LG DOW Polycarbonate Lirnited (1) Korea 50 
PBBPolisur S.A. (38) Argentina 28 
PT Dow Chemical Indonesia (18) lndonesia 85 
Productos Quimicos Peruanos S.A.(31) Pcru 91 
Proresin lnc. Delaware 100 

HalPermann IncoiTorated Texas 100 
Johann Haltemiann Ltd. (32) Texas 1 

Johann Haltermann Ltd. (32) Texas 99 
Raven Group Ltd. Delaware loo 
RavenWorks Ltd. Delaware 100 
Rofan Services Inc. Delaware 100 

Dow AgroSciences LLC (9) Delaware 10 
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Ion Holdings LLC (20) Delaware 40 
Mycogen Corporation (16) Cafifornia 88 

Dow AgroSciences LLC (9) Delaware 51 
 Alsan Research (1) Iowa 50 

Bayer DAS (Private) Limited (1) Pakistatu 50 
DERe Insurance Company Vermont 100 

 Dintee Agrichemicals LLC (1) Delaware 50 
Dow AgroSciences Agricultural Products Limited Mauritius 100 

Dow AgroSciences India Pvt. Ltd. (37) India 99 
Dow AgroSciences B.V. Netherlands 100 

Ambito DAS S.A. (1) Argentina 50 
ChacoDAS S.A. (1) Argentina 50 

 DASER AGRO S.A. (1) Argentina 50 
Desab S.A. (1) Argentina 50 
Dintec Agroquimica Produtos Quimicos, Lda. 	 . Portugal 66 
Distribuidora de Agroquimicos del Sureste de la Republica S.A. de C. V. (1) Mexico 50 
Dow AgroSciences A.S. Turkey 100 
Dow AgroSciences Argentina S.A. (22) Argentina 89 

.~ 	 Dow AgroSciences Bolivia S.A. (42) Bolivia l 
Dow AgroSciences Paraguay S.A.(43) Paraguay 1 

, 	 Dow AgroSciencea Asia Sdn. Bhd. Malaysia 100 
. 	 Dow AgroSciences Australia Limited Australia 100 

Dow AgroSciences Bolivia S.A. (42) Bolivia 98 
Dow AgroSciences Canada Inc. Canada 100 
Dow AgroSciences Chile S.A. Chile 100 
Dow AgroSciences Costa Rica S.A. Costa Rica 100 
Dow AgroSciences Danniark A/S Denmark Io0 
Dow AgroSeiences de Colombia S.A. Colombia 100 
Dow AgroSciences de Mexico S.A. de C. V. Mexico 100 

. 	 Dow AgroSciences Export S.A.S. France 100 
 Dow AgroScienees Guatemala S.A. Guatemala 100 

. 	 Dow AgroSciences Ibetica S.A. Spain 100 
 Dow AgroSciences Industrial Ltda. Brazil 100 

Agromen Technolgia Ltda. Brazil 100 
 Dow AgroSciences Limited United Kingdom 100 

. 	 Dow AgroSciences (NZ) Limited New Zealand to0 
Dow AgroSciences Pacific Limited Hong Kong 100 

i 	 Dow AgroSciences Paraguay S.A. (43) Paraguay 99 
Dow AgroSciences Bolivia S.A. (42) Bolivia 1 

Dow AgroSciences Polska Sp z.o.o. Poland 100 
Dow AgroSciences Hungary KFT (19) Hungary I 

' 	 DowAgroSciencesS.A.S. France 100 
Dow AgroSciences Distributimi S.A.S. France 100 

'. 	 Dow AgroSciences (Malaysia) Sdn Bhd Malaysia 100 
' 	 Dow AgroSciences s.r.o. Czech Repubfic 100 

Dow AgroSciences Sverige A/B Sweden 100 
 Dow AgroSciences Taiwan Ltd. Taiwan 100 

- 	Dow AgroSciences Technology GmbH Switzerland 100 
Dow AgroSciences Switzerland S.A. Switzerland 100 

Dow AgroSciences Hmigary KFT (19) Hungary 99 
Pytech Chemicals GmbH (1) Switzerland 50 
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Dow AgroSciences Uruguay S.A. Uruguay 100 
DowAgroSciences Vertriebageaellsehaftm.b.H. Austria 100 
Dow Cheniical Japan Liniited Japan 100 
Dow Venezuela, C.A. (7) Venezuela 54 
Fedea S.A. (1) Argentina 50 
I.C.R. - Intermedi Chimiei Ravenna s.r.l. (1) Italy 50 
JV Agro S.A. (1) Argentina 50 
P.T. Dow AgroSciences Indonesia lndonesia 95 
Pentec -Produtos Quhnicos, Lda. (1) Portugal 50 
Riudes y CLtltaivos - DAS S.A. (1) Argentina 50 
Terramar JV S.A. (1) Ar-gentin2i 50 
Ubajay-DAS S.A. (1) Argentiuta 50 

.Dow AgroScievices Barbados Limfted Barbaclos t00 
Dow AgroScflences China 3,td. Delativarc 100 
Dow AgroSciences lnternationat Ltd. Delaware 100 

Dow AgroSciences (Thailand) Limited 
r. 	., 	r 	, 	,.. 	. 	~ 	. 	. 

Thailand 100 
Luw rigruoUimoucs ~uu ~tieua Aizicu trwpr~ eftary~ tatru€ec~ oauua Asszca 

.. 	.  1vu 

Saauachem Zinibabwe (Pvs)'Ltd. Zinibabwe 100 
DowHrands Piac. (17) Delawase 21 
DAS Agricu9turai investsnent Holding C1omPany Lid. Mauiitius 100 

Dow AgroSciences lndia Pvt. Ltd. (37) daedia 1 
Natntovg DAS Cl2emica9 Co., Ut-d. Clnina 82 

Mycsagcn Crop Protection, 1tae. Cali3omia 100 
Mycogen S.A. de C.V. (4) Mexioo 99 

Mycogen Plant Scienee, Ine. DelaNvarc 100 
Agrigencties, Inc, Delaware 100 

Agtigeneties Molokai LLC 	 . Hawaii ] 00 
Dow AgroSciences Argentina S.A. (22) ATgentina 11 
DuoMaizeB,V. Nethertands 100 
Mycogen Seeds-Puerto Rico Coiporatioat Dedaware ] 00 
Mycogen S.A. de C.V. (4) Mexico 1 

Phytogen Seed Company, LLC DelawaiE 54 
Wenben Inc. Delaware 100 

Sentrachem US, lnc. Delaware 100 
HampshirelIoldings,Inc. Delaware 100 

Hampaltire Chetnical Corp. Delaware 100 
Styron Asia Limited Hong Kong 100 
Sumitomo Dow Limited. (7) Japan 50 
TCM Teclmologies Inc. Delaware 100 
Texas LNG Holdings LLC Delaware 100 
Union Carbide Corporation New Yorlc 100 

Amerchol Corporation Delaware 100 
BeneSt Capital Management Corporation Delaware 100 
Calidria Corporation Delaware 100 
Carbide Chemical (ThaIlaud) Limited 77iailand 100 

Excellent Quahty (Thailand) Company Litnited Thailand 100 
Catalyats, Adsorbents & Process Systems, Inc. Maryland 100 
Chemicals Marine Fleet, Inc. Delaware 100 
DML Holding lnc. (40) Delaware 11 
llow Intemational Holdings Cotnpany (28) Delaware 18 
Dow Quimica Argentina S.A. (26) Argentina 12 
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Dow Quimica Mexicana S.A. de C. V. (21) Mexico 15 
Dow Venezuela, C.A. (7) Venezuela 10 
EQUATE Marketing Company E.C. (1) Bahrain 50 
Global Industrial Corporation New Yorlc 100 
GWN Holding, Inc. (41) Delaware 11 
Industrias Carlisil, S.A. Mexico 100 
KT1 Chemieals, Inc. Delaware 100 
Modeland Iuternational Holdings Inc. (29) Barbados 41 
Nippon Unicar Company Limited (1) 7apan 50 
Optimal Chemicals (Malaysia) Sdn. Bhd. (1) Malaysia 50 
P.T. Union Carbide Indonesia lndonesia 100 
Seadrift Pipeline Corporation Delaware 1o0 
Servicios de Quimieos Agricolas, S. A. Mexico 100 
South Charleston Sewage Treatment Company West Virginia 100 
UCAR Eniuleion Systems intemational, Inc. Delaware 100 

UCAR Emulsion Syetems FZE Dubai 100 
UCAR Interam Inc. Delaware 100 
UCAR Louisiana Pipeline Company Delaware 100 
UCAR Pipeline Incorporated Delaware 100 
UCMG LLC Delaware 100 

Optimal Glycols (Malaysia) Sdn. Bhd. (1) Malaysia 50 
UC Finco Inc. Delaware 100 
Umetco Minerals Corporation Delaware 100 

Australia and New Zealand Exploration Company Delaware 100 
Blue Creek Coal Company, Inc. Delaware ] 00 
Predate Properties (Pty) Ltd. South Africa 100 
Umetco Minerals Exploration Corporation Delaware 100 

Union Carbide Asia Limited Hong Kong L00 
Union Carbide (Guangdong Zhongshan) Company Limited China 75 

Union Carbide Asia Pacifrc, Inc. Delaware 100 
Union Carbide Caribe LLC Delaware 100 
Union Carbide Cbemicals & Plastics Technology LLC Delaware 100 

Dow Technology Investments LLC (47) Delaware 50 
Union Carbide Comercial Nicaragua, S.A. Nicaragua 100 
Union Carbide Customer Sel-vicea Pte. Ltd. Singapore 100 
Union Carbide Ethylene Oxide/Glycol Company Delaware 100 
Union Carbide Inter-America, hic. (Delaware) Delaware 100 

Dow Quimica Chilena S.A. (27) Chile 10 
Productos Quimicos Penianos S.A.(31) Peru 9 

Union Carbide Middle East Limited Delaware 100 
Union Carbide Pakistan (Private) Linvted Pakistan 60 
Union Carbide Pan America, inc. Delaware 100 

Dow Quimica Argentina S.A. (26) Argentina 1 
Dow Quimica Chilena S.A. (27) Chile I 

Union Carbide Philippines (Fai East), hic. Philippines 100 
Union Carbide Polyolefins Development Company, lnc. Delaware 100 
Union Carbide South Africa (Proptietary) Limited South Africa 100 
Union Caifiide Subsidiary C, lnc Delaware 100 

Univation Teclmologies, LLC (1) Delaware 50 
Union Carbide Subsidiary Q Inc. Delaware 100 
Union Carbide Wire & Cable Conipany, inc. Delaware 100 
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Union Polymers Sdn. Bhd. Malaysia 90 
UNISON Transformer Services, Inc. Delaware 100 
Westbridge Insurance Ltd. Bermuda 100 

U.S. Laboratories, Inc. Ohio I00 
Administrative Business Systems, Inc. Ohio 100 
Poly-Carb, Tvc. Ohio 100 

Walsroder Packaging LLC Delaware 100 
Warbler I LLC Delaware 100 
Yokkaichi MDI Limited (1) Japan 50 

"Locatiou of incorpoxation or orgaauzation. Y'37snai-y locatton of orgauization is reported for pailliersPiip„s. 
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(1) These cornpanies are 50%-owned, noneonsolidated affiliates of The Dow Chemical Company and are aceounted for on 
the equity basis. Separate financial statements for these companies are not included in this Form 10-K. These companies 
are not controlled, directly or indirectly, by The Dow Chemical Company. Subsidiaries of these companies, if any, are not 
listed in this Exhibit 21. 

(2) The Dow Chemical Company effective ownership of Dow Mideast Systems S.A.E. (JSC) is 100% of which Dow Europe 
Holding B. V. owns 99.96%, Dow Europe GrnbH owns 0.020% and Dow InterBranch B. V. owns 0.020%. 

(3) The Dow Chemical Company effective ownership of Dow Turkiye Kimya Sanayi ve Ticaret Ltd Sti ie 100% of which 
Dow Europe Holding B.V. owns 99.87% and Dow InterBranch B.V. owns 0.13%. 

(4) The Dow Chernical Company effective ownership of Mycogen S.A. de C.V. is 100% of which Mycogen Crop Protection, 
Inc. owns 99% and Agrigenetics, Inc. owns 1%. 

(5) The Dow Chemical Company effective ownership of Dow Quimica de Colombia S.A. is 100% of wbich The Dow 
Chemical Company owns 90% and Dow Chetnical Inter-American Limited owns 10%. 

(6) The Dow Chemical Company effective ownership of DowBrands L.P. is 100% of whieh Dow Holdings LLC owns 58% 
and DC Partnership Management Inc. owns 42%. 

(7) The Dow Cheuucal Company effective ownership of Dow Venezuela, C.A. is 100% of which The Dow Chemical 
Company owcis 36.06'%, Dow AgroSciences B. V. owns 53.84% and Union Carbide Corporation owns 10.1%. 

(8) The Dow Cheniical Company effective ownership of Chemteeh II L.P. is 77.61% of which Dow Chemical Delaware 
Corp. owns 72.46% and ifco Inc. owns 5.15%. 

(9) The Dow Chemical Company effective ownership of Dow AgroSciences LLC is 100% of which Rofan Services lne. 
owns 10.09%, Centen Ag lne. owns 38.91% and Mycogen Corporation owns 51%. 

(S O) The Dow Chemical Company effective ownership of Polyol Belgium B. V.B.A. is 100% of which Dow Benelux B.V. 
owne 99.5% and Dow Europe Holding B. V. owns 0.5%. 

(11) The Dow Cheniical Company effective ownership of Chetntech Portfolio Inc. is 92.57% of which Dow Global 
Technologies Inc. owns 66.82% and Chemtech II L.P. owns 33.18% (The Dow Cbemical Company effeetively owns 
77.61% of Chemtech II L.P.: see note 8 above). 

(12) The Dow Chemical Company effective ownership of Dow S/B Latex (Zhangjiagang) Co. Ltd. is 100% of wbich Dow 
Chemical (China) Investinent Company Limited owns 61.16% and Dow Financial Holdings Singapore Pte Ltd. owns 
38.84%. 

(13) The Dow Chemical Company effective ownership of Dow Chemical (Zhangjiagang) Company Limited is 100% of which 
Dow Cbemical (China) Investtnent Company Limited owns 56.89% and Dow Financial Holdings Singapore Pte Ltd. 
owns 43.11 %_ 

(14) The Dow Chernical Cotnpany effective ownership of Fort Saskatchewan Ethylene Storage Limited Partnership is 50% of 
which Dow Cheinical Canada Inc. owns 49.9% and Fort Saskatchewan Ethylene Storage Corporation owns 0.2%. 
(Midland Pipeline Corp. owns 50% of Fort Saekatchewan Ethylene Storage Corporation.) 

(15) The Dow Chemical Company effective ownership of SAL Petrochemical (Zhangjiagang) Company Lirnited is 100% of 
which Dow Chemical(China) Investment Conipany Limited owns 10% and Dow Financial Holdings Singapore Pte Ltd. 
owns 90%. 

(16) The Dow Chemical Company effective ownership of Mycogen Corporation is 100% of which Centen Ag Inc. owns 
11.89% and Rofan Services Ine. owns 88.11%. 

(17) The Dow Chemical Company effective ownership of DowBrands Inc. is 100% of which Dow AgroSciences LLC owns 
21% and Dow International Holdings Company owns 79%. 

(18) The Dow Chemical Company effective ownerahip of PT Dow Cbemical Indonesia is 100% of which The Dow Cheinical 
Company owns 84.5991% and Dow Cbemical Pacific (Singapore) Private Limited owns 15.4009%. 

(19) The Dow Chemical Cotnpany effective ownership of Dow AgroSciences Hungary KFT is 100% of which Dow 
AgroSciences Switzerland S.A. owns 99.97% and Dow AgroSciences Polska Sp z.o.o. owns 0.03%. 

(20) The Dow Chemical Company effective ownership of Ion Holdings LLC is 100% of which The Dow Chemical Company 
owns 60% and Rofan Servicea Inc. owns 40%. 

(21) The Dow Chemical Cornpany effective ownership of Dow Quimica Mexicana S.A. de C.V. is 100% of which The Dow 
Chemical Company owns 84.58% and Union Carbide Corporation owns 15.42%. 

(22) The Dow Chernical Company effective ownership of Dow AgroSciences Argentina S.A. is 100'% of which Dow 
AgroSciences B.V. owns 89.13% and Agrigenetics, Inc. owns 10.87%. 

(23) The Dow Chemical Company effective ownership of Hobbes Capital S.A., a fully consolidated entity, is 48%. 
(24) The Dow Chemical Company effective ownership of Dexco Polymers L.P. is 50% of which DW Dexco Inveatment LLC 

owns 49.5% and Dexco Polymers Operating Cornpany LLC owns I%. (The Dow Chemical Company owns 50% of 
Dexco Polymers Operating Company LLC). 

(25) The Dow Chemical Company effective ownership of Dow Zwijndrecht B.V.B.A. is 100% of which Dow Europe Holding 
B.V. owns 99.65% and Dow InterBranch B.V. owns 0.35%. 

219 



Subsidiaries of The Dow Chemical Company 	 EXHIBIT 21 
At December 31, 2007 

(26) The Dow Chemical Company effective ownership of Dow Quimica Argentina S.A. is 100% of which The Dow Chemical 
Company owns 87.89%, Union Carbide Corporation owns 11.99% and Union Carbide Pan America, Inc. owns 0.12%. 

(27) The Dow Cheniical Company effective ownership of Dow Quimica Chilena S.A. is 100% of which The Dow Chemical 
Company owns 89.81%, Union Carbide Inter-America Inc. (Delaware) owns 10.16% and Union Carbide Pan America, 
Inc. owns 0.03%. 

(28) The Dow Chernical Company effective ownership of Dow Intemational Holdings Company is 100% of which The Dow 
Chemical Company owns 72.36%, Essex Specialty Products LLC owns 8.846%, Union Carbide Corporation owns 
18.75% and Dow Chemieal International Ltd owns .044%. 

(29) The Dow Chemical Company effective ownership of Modeland International Holdings Inc. is 100% of which Dow 
Chemicai Finance Canada Inc. owns 59.1 % and Union Carbide Corporation owns 40.9%. 

(30) The Dow Ch®mieal Company effective ownersMp of Dow Htmgary Kft. is 100% of which Dow Europe Holding B. V. 
owns 99.98% and Dow InterBranch B.V. ovvns 0.02%.  

(31) The Dow Cbemical Company effecfive ownership of iPvoductras Quimicos Perrua.nos S.A. is 100% of which The Dow 
Chenueal Company owns 91.21% aiad Uivon Carbide Inter-Ainerica Ine. (Delaware) owns 8.79%. 

(32) 'The Dow Cheinical Company effective owners9nnp of 7ohann Hafterratann Ltd, is 100"/° of wl7ich Prnresirz Inc. owns 99% 
and HaItermann IricorporatEd owis 1%. 

(33) The Dow Chemical Company effective ownership of Valuepark Temetizen C. V. ie 50% of which Teinetizen Partnership 
Servioes B.V. owns 49.82% and Valixepav`k Te2netzzen Beheer B.V. owns .36 0io. (ilow Betaelux B.V. owns 50%0 of 
Vallue,park Terneuzen Beheer BV). 

(34) The Dow Chemieal Coinpany efifective ownncrship of Dow Chevnical Iutesnatuonal Pvt. LYd. is 100% of wihicb Dow 
Ghemical Pacifrc (Stingapore) Private Limited ow.ro.s 99.99% sand Dow C4iemical (Simgapore) Pzivate Limited owigs 0.01%. 

(35) The Dow Chem.icai Company effective ownership of AVC Holdings 1nc. is 1.00°l° of whrch The Dow Chenrical Company 
owsis 63% antfl Dow Globa3 Tee9uioflagins 1nc_ qwans 37%. 

(36) The Dow Ghnemicab Cosnpany effeetive ownership of Dow Investment Argeiathaa S.A. is 100°/m ofwhich The Dow 
Chenical Company owns 97.1°lo and Essex SpeciaQty Products LLC owns 2.:9%. 

(37) The Dow C'hermicad Company effeetive ownership of ➢ow AgroSciences 3ndia Pvt Ltd. is 100 0i0 of which Dow 
AgroSciences Agriculttual ProducCs Liinited owns 99.99°% and DAS Agiiculhnal Investment Holding Company Ltd. 
owns 0:01 %. 

(38) The Dow Chetnacafl Coeaipany effectivc owriership of PBBPolisur S.A. is 100% of which Dow lnvestinent Ai -gentiiaa S.A. 
owns 72% and The Dow Cheinical Company owns 28%. 

(39) The Dovv Chemica9 Conipaiay effective osvnership of Dow Deutschland GanbH & Co OHG is 100% of which DoAv 
Aufomotive (Deutsaahland) GrarbH owns 35%, SAFECHE4vd Em-ope GmbH ow-ns 35°, 10 and AidGUS Chenrie GnibH owns 
30%. 

(40) The Dow,  Chetnical Company effective olvneiship of DML Holding hic. is 100"/0 of which Tine Dow Chemical Conipany 
owns 88.84% and Uirion Carbide Corporation owns 11.16%. 

(41) The Dow Chemical Company effective ownership of GGUN Holding, Inc. is lOOm/° of which "d'he Dow Cbe¢nical Company 
owns 88.84°i6 and Llnion Caabide Cotporation owns 11.16%. 

(42) The Dow Chemieal Company effictive ownership of Dow AgioSciences Bolivia S. A. is 100% of which Dow 
AgroSciences B.V. otivns 99%r pow AgroSciences Argentina S.A. owns 0.05 0MO and Dow AgroSciences Paraguay S.A. 
owns 0.05%. 

(43) The Dow Chernical Cornpany effective ownership of Dow AgroSciencea Paraguay S. A. is 100% of which Dow 
AgroSciences B.V. owns 99.99% and Dow AgroSciences Argentina S.A. owns 0.01%. 

(44) The Dow Cbemical Company effective ownersbip of Dow Chemical Korea Limited is 100% of which Thc Dow Chemical 
Company owns 85.82%, and Dow Europe Holding B.V. owns 14.18%. 

(45) The Dow Chemical Coinpany effective ownership of Dow Saudi Arabia Company is 100% of which Dow Etuope 
Holding B.V. owns 85%, and Dow Interbranch B.V. owns 15%. 

(46) The Dow Chemical Company effective ownership of Dow Wolff Cellulosics GmbH & Co. OHG is 100% of which 
ANGUS Cheinie GmbH owns 50% and SAFECHEM Europe GmbH owns 50%. Dow Europe Holding B.V. acts as 
general partner with 0% capital participation. 

(47) The Dow Chemical Company effcctive ownership of Dow Technologiy Investment LLC is 100% of which Dow Global 
Technologies Inc. owns 50% and Union Carbide Chemicals & Plastics Technology Corporation owns 50%. 

(48) The Dow Chemical Company effective ownership of DC Spectrum Holding C. V. is 100% of which Dow International 
Holdings Company owns 99.999% and Dow Netherlands Holdings LLC owns 0.001%. 

(49) The Dow Chemical Company effective ownership of Cooperatieve DC Prisma Holding U.A. is 100% of which DC 
Spectrum Holding C. V. owns 99.999% and Dow Netherlands Investments LLC owns 0.001 %. 

(50) The Dow Chemical Company effective ownership of DC Galaxy Holding C.V. is 100% of which Dow International 
Holdings S.A. owns 99.928% and Dow Dutch Holding B. V. owns 0.072%. 
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EXRIBIT 23(a) 
Consent of lndependent Registered Public Accounting Firm 

To the Board of Directors and Stoekholders of 
The Dow Chemical Company: 

We consent to the incorporation by reference of our reports dated February 14, 2008, relating to the consolidated financial 
statements and financial statement schedule (which report expresses an unqualified opinion and includes an explanatory 
paragraph relating to a change in method of accounting for defined benefit pension and other postretirement plans to confonn 
to Statement of Financial Accounting Standards No. 158), of The Dow Chemical Company, and the effectiveness of internal 
control over financial reporting appearing in this Annual Report on Form 10-K of The Dow Chemical Company for the year 
ended December 31, 2007, in the following Registration Statements of The Dow Chemical Company: 

Form S-3: 

Nos. 	333-101647 
333-140859 

Fonn S-4: 

No. 	333-88443 

Fonn S-8: 

Nos. 	2-64560 
33-21748 
33-51453 
33-52841 
33-58205 
33-61795 
333-27381 
333-40271 
333-43730 
333-49183 
333-67414 
333-88443 
333-91027 
333-103518 
333-103519 
333-105080 
333-115185 
333-122932 
333-145015 
333-147074 

/s/ DELOITTE & TOUCHE LLP 
Deloitte & Touche LLP 

Midland, Michigan 
February 14, 2008 
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EXHIBIT 23(b) 
Analysis, Research & Planning Corporation's Consent 

The Dow Chemical Company: 

Analysis, Research & Planning Corporation ("ARPC") hereby consents to the use of ARPC's name and the reference to 
ARPC's reports in this Annual Report on Form 10-K of The Dow Chemical Company for the yeaz ended December 31, 2007, 
and the incorporation by reference thereof in the following Registration Statements of The Dow Chemical Company: 

Form S-3: 

Nos. 	333-10 1 647 
333-140859 

Form S-4: 

No. 	333-88443 

Form S-8: 

Nos_ 	2-64560 
33-21748 
33-51453 
33-52841 
33-58205 
33-61795 
333 27381 
333-4i127fl 
333-4373© 
333-49183 
333-67i414 
333-88443 
333-97027 
333-W3578 
333-103519 
333-305080 
333-115185 
333-122932 
333-145015 
333-147074 

/s/ B. THOMAS FLORENCE 
B. Thomas Florence 
President 
Analysis, Research & Planning Corporation 
February 15, 2008 
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The Dow Chemical Company and Subsidiaries 	 EXHIBIT 31(a) 

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Andrew N. Liveria, ccrtify that: 

1. I have reviewed this annual report on Form TO-K ofThe Dow Chemical Cornpany; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information incladed in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Aet Rules 13a-I5(e) and 1 -5d-15(e)) and internal eontrol over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(fl) for the registrant and have: 
a) designed such diaclosure controle and procedures, or caused such disclosure controls and procedures to be designed 

under our stnpervision, to ensure that material information relating to the regiatrant, including its conaofldated 
subsidiaries, is made lmown to us by others within those entities, particularly during the period in which this report 
is being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under onr supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accotmting 
principles; 

c) evaluated the effectiveness of the registrant's di.sclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controle and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

d) disclosed in this report any ebange hi the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has rnaterially affected, or is reasonably hkely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons 
performing the equivalent function): 
a) all significant deficiencies and material wealmesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the registrant's ability to record, process, eummarize and 
report financial information; and 

b) any fraud, whether or not material, that involves management or other employees who have a signifieant role in the 
registrant's internal control over financial reporting. 

Date: February 18, 2008 

/s/ ANDREW N. LIVERIS  
AndrewN. Liveris 

President, Chief Executive Offrcer and 
Chairman of the Board 
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The Dow Chemical Company and Subsidiaries 	 EXHIBIT 31(b) 

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Geoffery E. Merszei, certify that: 

1. I have reviewed this annual report on Fonn 10-K of The Dow Chemical Coanpany; 

2. Based on my lmowledge, this report does not contain any untrue statement of a material faet or omit to state a material 
fact necessaiy to maJce the statements made, in light of the eircuwnstances under which such statements were made, not 
misleading witb respect to the period covered by this report; 

3. Based on my ➢crnowledae, the firnancial statements, and other financial infomtation included in this report,'fai¢1y present 
in a11 material respeots the financial condition, results oPoperations and cash flows of the registrarrt as of, and fos} the 
peri.ods presented in this report; 

4. The registrant'a other certifying officer and I are responsibie for establishing and maiutaining disclosure contmis and 
r" dnF„P~7 in'F'-.-r ~9,an.na dr+R-i ~ ia.c 1?a_7 Sr.~l a ~nA 1 Srl_1 S.rP11 n„rl ~a,rr~,-n:.il ,~n~n+rnl , a, 4'. . 	;~a~ r. nrtiern rac ,,,-° 
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~  

defnmed rn Exchange Act Rules 13a-I5{£) and 15d-15(t)) for the t egistrant and have: 
a) designed su.ch  disclosure coatrods aud prooedures, or caa.sed such diusclosure controls and procedures to be designed 

uiider octr supea'vision, to ensnre tha¢ rnaterial anfonaation relathrg to Rhe registrant, incit.iding its consolidated 
suibsidiaries, is made lmown to us by others within those entities, particularly during the period in which thi'.s re;port 
is being prep.ared; 

!b) design®d swch tnrtenal comtrol over financial iegaou iing, or oaused such internafl aontrol over financial reportarng to be 
designed nnder our supervision, to provide reasonable assurairee regarding the re ➢iability of financial repotting and 
the preparation of finarrcial statements for extemal putposes in accordance with general;ly accepted accounting 
principles; 

a) eva.luated the effectiveness of the registrant's disclosure controls and procedures and presenied in this repon our 
aonclusi.oa3s about the eflectdveness of the disclusuue contro9s and prooedrires, as of the end of the period covered by 
this repoat based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal coatrol over fiv2ancial reportititg that oectuaed dw -ing 
the registrant's naost recent fiscal quarter (the regisnant"s fourth fiscal quarter in the case of an annual report) that 
9aas materially affected, or is reasonably likely to materially affect, the regista'ant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on oter most recernt eva9uation of intenaal oontrol over 
financial reporting, to the re,gstrant's anditors and the audit cornQnittee of registrant's board of directors (or persons 
performing the equivalent function): 
a) all significant deficiencies and material wcaknesses in the design or operation of intemal contrnl over fmancial 

reporting which aie reasonably likely to adversely affect tite registrant's ability to reeord, process, suintnarize and 
report financial infomiation; and 

b) any fraud, whether or not rnaterial, that involves management or other employees who have a significant role in the 
registrant's internal control overfinancial reporting. 

Date: February 18, 2008 

/s/ GEOFFERY E. MERSZEI 
 Geoffery E. Merszei 
Executive Vice President and Chief Financial Officer 
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The Dow Chemical Company and Subsidiaries 	 EXHIBIT 32(a) 

Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

I, Andrew N. Liveris, President, Chief Executive Officer and Chairman of the Board of The Dow Chemical Company (the 
"Company"), cerEify that: 

1. the Annual Report on Form I O-K of the Company for the year ended Deceinber 31, 2007 as filed with the Securities and 
Exchange Commission (the "Report") fiilly complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934; and 

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

/s/ ANDREW N. LIVERIS 
Andrew N. Liveris 
President, Chief Executive Officer and 
Chairman of the Board 
February 18, 2008 
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The Dow Chemical Company and Subsidiaries 	 EXHIBIT 32(b) 

Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

I, Geoffery E. Merszei, Executive Vice President and Chief Financial Officer of The Dow Chemical Company (the 
"Cornpan}~ '), certify that 

1. the Annual Report on Form 10-K of the Company for the year ended Decernber 31, 2007 as filed with the Securities and 
Exchange Commission (the "Report") ftitly coinplies with the requiiements of Section 1.3(a) or 15(d) of the Securities 
Exchanae Act of 1934; and 

2. the information contained in the 12eport fairly presents, in all m.aterial respects, the #inancial condition and restdts uf 
operations of the Company. 

/s/ (iEOFFERY E. Pv1ERSZEI 
Geoffery E. Mee-szei 
ExecuHive Vice President and C'hief F'inancial Officer 
Feba*: ary 18, 2008 
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